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Fellow Shareholders:

Durning 2008, we continued
with our low-risk strategy
to deliver solid, consistent
results by focusing on
development drilling and
resouUrce expansiorl in our
core areas and were very

pleased with our operating

success. We drilled more
than 500 wells, increased production per share by 20%
and added new proved reserves, before pricing revisions,
which replaced 246% of our production. For the first
nine months of the vear, our net income from continuing
operations before income taxes was more than double

what it had been for the samie period of 2007.

But by September, the crisisin the financial sector and the
resulting instability in the U.S. and global economies had
begun to take a toll on global demand for energy, and we
entered an environment of what has been the most extreme
market and commodity price instability in our history. By
the end of the year, the NYMEX spot price for oil had
fallen from a high near $145 per barrel in early July to
approximately $45 per barrel. The NYMEX spot price for
natiral gas; which had peaked at approximately $13.50 per
thousand cubic feet (Mcf) in June, had dropped to near $6

per Mefat year end.

Pioneer’s 2008 net income was $220 million, or §1.85
per diluted share, and cash How from operating activities
for the year was $1.0 billion. We produced 41.5 million
barrels o1l equivalent (MMBOE), excluding discontinued
operations, up 17% on an-absolute basis, or 20% per share.
Per share performance was enhanced by our repurchase of
approximately 4.4 million common shares, including 3.0
million shares in the fourth quarter, to end the vear with
114.5 mallion shares outstanding. We reduced net debt to
book capitalization from 47% at year-end 2007 to 45% at

December 31, 2008.

Pioneer replaced 246% of its production during 2008

»

adding 110 MMBOE of proved reserves from drilling

success, performance improvements and acquisitions,
excluding revisions related to lower vear-end o1l and gas
prices. Our finding and development cost was $13.82 per
barrel o1l equivalent (BOE) excluding pricing revisions, or
$35.51 per BOE including price related revisions. We ended
the year with net proved reserves of 960 MMBOE, a large
inventory of drilling locations and significant additional

resource p()&fl)l’,j al,

Our 2008 operating success was driven by strong drilling
programs in each of our core arcas. In the Spraberry field in
West Texas, we drilled 370 wells and increased production
14%. We received approval from the Railroad Commission
of Texas for a field rule change to allow optional fieldwide
20-acre downspacing and drilled 18 wells on 20-acre
spacing. We initiated production from 12 of the 20-acre
wells with encouraging results and have identified
approximately 9,500 drilling locations suitable for future
20-acre wells. Our evaluation of the potential to enhance
Spraberry reserves and production by expanding well
completions to-include non-traditional shale/silt intervals is
progressing. We are also excited about a-discovery drilled to
a deeper zone below the Spraberry and have further testing

planned to evaluate this deeper zone’s potential,

‘We drilled 154 wells in the Raton Basin in Colorado in
2008 and increased production by 16%. Nine of these wells
were drilled in the Pierre Shale, a new play we discovered
on our existing acreage, below the coal bed methane
reserves targeted by our traditional deilling program. To
assess potential upside from the Pierre Shale, we drilled

and completed two horizontal wells, encountering intense
natural fracturing and gas shows. We successfully fracture
stimulated the wells and based on strong initial fow rates,
are planning to initiate a microseismic study to optimize our

future drilling program.

In the Edwards Trend in South Texas, Pioneer drilled

36 wells in 2008, increasing production by 41%. We also
completed the final portion of more than 900 square miles
ot 3-ID seismic data. This data and the results of two fourth

quarter discovery wells helped us identify addidonal natural




gas resource potential in the trend of at least 150 billion cubic
feet. We recently drilled our first horizontal well in a new play
in the area, the Eagle Ford Shale, which overlays the Edwards
formation in the 310,000 acres that we hold in the trend.
Fracture stimulation of the well has been completed, and we

will soon have production test results.

We participated in 19 wells and acquired approximately 250
square miles of 3-D seismic data in the Barnett Shale during
2008. A commingling program was initiated in the Hugoton
field with positive results. In these two fields, as well as in

the West Panhandle field, we improved our operating results
through compression optimization and enhanced gathering

systemn efficiency.

In Alaska, Pioneer became the first independent to operate
production on the North Slope. Development drilling began
in the Oooguruk field in early 2008, and well performance has
exceeded our expectations. Our 2008 oil production exit rate
was on target, and with particularly strong initial production
from our most recent well, there is potential that we will

increase our production forecast for the field.

We participated in six successful wells in Tunisia and increased
our oil and gas production by 55%. About 600 square miles of
seismic data is expected to be processed or interpreted during
2009. Pioneer and other industry players are also continuing
to progress the FEED study for a gas pipeline to transport
natural gas from fields we’ve discovered in Southern Tunisia

to northern industrial areas.

Offshore South Africa, we successfully transitioned the Sable
field from oil production to natural gas production. The Sable
gas well is the most prolific well in the South Coast Gas project
and was placed on production ahead of schedule during the
fourth quarter of 2008. Natural gas production from the project
is expected to increase into 2009 with no additional capital
required. Production costs have also decreased significantly
with the release of the floating production vessel used to

produce Sable oil.

In November 2008, we announced that we were implementing
initiatives to reduce capital spending and operating costs in
response to the decline in oil and natural gas prices. These

initiatives will allow us to continue to deliver free cash flow

and enhance financial flexibility through the downturn in
prices. To reduce capital spending, we have minimized drilling
activities and gone from running 29 operated rigs in the
third quarter of 2008 to running two rigs today. In order to
reactivate our drilling programs, we must gain confidence that

acceptable drilling economics can be sustained.

During 2008, we continued to deliver strong results
and steady production growth, further demonstrating
the potential of our lower-risk strategy focused on
development drilling and resource expansion in

our core areas. In the current low commodity price
environment, our low-decline assets are particularly
advantageous with minimal capital investment
needed to maintain production.

To improve our economics, we are focusing on reducing our
production and well costs to levels that will support an increase
in drilling activity when the outlook for oil and natural gas
prices rise to a sustained level of approximately $60 per barrel
and $6 per Mcf. We continue to work with drilling and service
providers to reduce drilling and completion costs. To date,
we have achieved reductions of 15% to 20%, and we are
targeting an additional 10% to 20% reduction. Our asset
teams are also implementing initiatives to reduce controllable

production costs.

We believe that supply and demand fundamentals for oil should
support much stronger prices when global economies stabilize
and begin to recover. Over the last four years, despite record
investments in global oil drilling, few new oil resources were
found. About half of our proved reserves are oil and other
liquids, and we have a large inventory of oil drilling locations,
primarily in the Spraberry field. In 2010, with higher oil prices
and reduced costs, we expect economics to again support an

accelerated drilling program in the Spraberry field.

Over the last decade, significant new natural gas resources
from unconventional sources, primarily shale formations, have
been found in the U.S. These new natural gas resources offer
our nation a cleaner-burning domestic alternative to coal and
imported oil. Natural gas is a U.S. energy alternative that is in

plentiful supply and ready for development with existing




technology. Expanding the use of natural gas provides an
immediate opportunity to reduce emissions and reduce
reliance on imported oil. The expected growth in demand
would support higher natural gas prices and allow us to

reactivate our natural gas drilling programs in the Rockies

and in many cases exceeded the goals we established for the
year and have already made significant progress in reducing
our cost structure in order to achieve our 2009 objectives.
Protecting the environment and maintaining a safe workplace

requires dedication on the part of every employee, and we

and Texas. appreciate the priority they place on these responsibilities. They

In 2009, we expect capital spending to total $250 million support their communities and make a difference in the lives of

- . N . others with their time and the financial resources they give in
to $300 million (excluding acquisitions, asset retirement

. - . . . t ip with Pi CAsT i fore, th
obligations, capitalized interest and geological and geophysical partnership with Pioneer. As I've stated many times before, the

. £ Pi h.
general and administrative costs). Approximately 75% of people of Pioneer are our greatest strengt
the total is allocated for drilling, primarily in Alaska and We are in a strong financial position to weather this period
the Spraberry field. The remaining 25% will be used for of low prices, so we will be patient and continue our diligent

expanding facilities and extending leasehold in core assets. focus on reducing costs to prepare for reactivating our drilling
. . rograms when fundamentals strengthen and prices improve.
We expect to increase our 2009 production per share by progt gt P P

We appreciate your support.

bese p el

Scott D. Sheffield
Chairman and CEO

at least 5%. Increasing production despite the significant
reduction in drilling activity highlights the advantages of
Pioneer’s long-lived assets with low decline rates. These assets
require minimal maintenance capital and continue to perform

above expectations.

We entered this period of low commodity prices with strong
financial flexibility which we intend to preserve. For 2009
and beyond, we are committed to delivering free cash flow,
which we define as discretionary cash flow in excess of capital
expenditures. We have oil and natural gas derivatives in place
to protect a significant portion of our 2009 cash flow, and plan
to use our free cash flow for additional share repurchases and

debt reduction.

In closing, I want to acknowledge our valued employees and

the critical role they played in our 2008 success. They met

FORWARD-LOOKING STATEMENTS: Except for historical information contained herein, the statements in this document are forward-looking statements that are
made pursuant to the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements and the business prospects of Pioneer
Natural Resources Company are subject to a number of risks and uncertainties that may cause Pioneer’s actual results in future periods to differ materially from the
forward-looking statements. These risks and uncertainties are described in ltems 1, 1A and 7A and on page 3 of Pioneer’s Form 10-K included with this report.

Cautionary Note to U.S. Investors - The United States Securities and Exchange Commission permits oil and gas companies, in their filings with the SEC, to
disclose only proved reserves that a company has demonstrated by actual production or conclusive formation tests to be economically and legally producible under
existing economic and operating conditions. Pioneer uses certain calculations in this letter, such as a reserve replacement ratio that describes reserve additions from
discoveries, extensions, technical revisions and acquisitions, excluding the impact of negative price revisions, as a percentage of Pioneer’s 2008 production, that the
SEC's guidelines strictly prohibit us from including in filings with the SEC. These estimates are by their nature more speculative than estimates of proved reserves
and accordingly are subject to substantially greater risk of being recovered by Pioneer. U.S. investors are urged to consider closely the disclosures in the Company’s
periodic filings with the SEC, available from the Company at 5205 N. O'Connor Blvd., Irving, Texas 75038, Attention: Investor Relations, and the Company’s website at
www.pxd.com. These filings also can be obtained from the SEC by calling 1-800-SEC-0330.
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Cautionary Statement Concerning Forward-Looking Statements

Parts I and 11 of this annual report on Form 10-K (the "Report”) contain forward-looking statements that
involve risks and uncertainties. When used in this document, the words "believes,” "plans," "expects,” "anticipates,”
"intends," "continue,” "may,” "will," "could,” "should," "future," "potential,” "estimate," or the negative of such
terms and similar expressions as they relate to Pioneer Natural Resources Company ("Pioneer” or the "Company")
are intended to identify forward-looking statements. The forward-looking statements are based on the Company's
current expectations, assumptions, estimates and projections about the Company and the industry in which the
Company operates. Although the Company believes that the expectations and assumptions reflected in the forward-
looking statements are reasonable, they involve risks and uncertainties that are difficult to predict and, in many
cases, beyond the Company's control. In addition, the Company may be subject to currently unforeseen risks that
may have a materially adverse effect on it. Accordingly, no assurances can be given that the actual events and
results will not be materially different than the anticipated results described in the forward-looking statements. See
“Item 1. Business — Competition, Markets and Regulations,” "Item 1A. Risk Factors” and "ltem 7A. Quantitative
and Qualitative Disclosures About Market Risk” for a description of various factors that could materially affect the
ability of Pioneer to achieve the anticipated results described in the forward-looking statements. The Company
undertakes no duty to publicly update these statements except as required by law.
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Definitions of Certain Terms and Conventions Used Herein

e o o & o

Within this Report, the following terms and conventions have specific meanings:

“Bbl" means a standard barrel containing 42 United Statesvgalions.

"Bef" means one billion cubic feet. _ ,

"BOE" means a barrel of oil equivalent and is a standard convention used to express oil and gas volumes on a comparable oil *
equivalent basis. Gas equivalents are determined under the relative energy content method by using the ratio of 6.0 Mcf of
gas to 1.0 Bbl of oil or natural gas liquid.

"BOEPD" means BOE per day.

"Btu" means British thermal unit, which is a measure of the amount of energy required to raise the temperature of one pound
of water one degree Fahrenheit.

"CBM" means coal bed methane.

"field fuel” means gas consumed to operate field equipment (primarily compressors) prior to the gas being delivered to a
sales point. ' S _ ~
"GAAP" means accounting principles that are generally accepted in the United States of America.

"IPO" means initial public offering. ;

"LIBOR" means London Interbank Offered Rate, which is a market rate of interest.

"L NG" means liquefied natural gas ’ '

"MBbI" means one thousand Bbls.

~ "MBOE" means one thousand BOEs.

"Mcf" means one thousand cubic feet and is a measure of natural gas volume.

* "MMBb!" means one million Bbls.

"MMBOE" means one million BOEs.

"MMB1u" means one million Btus.

"MMcf" means one million cubic feet.

"MMcfpd” means one million cubic per day

"Mont Belvieu-posted-price” means the daily average natural gas liquids components as prices in Oil Price Information

- Service ("OPIS") in the table "U.S. and Canada LP — Gas Weekly Averages" at Mont Belvieu, Texas.

“"NGL" means natural gas liquid.

. "NYMEX" means the New York Mercantile Exchange.

"NYSE" means the New York Stock Exchange.

"Pioneer” or the "Company” means Pioneer Natural Resources Company and its subsidiaries.

"oroved reserves" mean the estimated quantities of crude oil, natural gas and natural gas liquids which geological and
engineering data demonstrate with reasonable certainty to be recoverable in future years from known reservoirs under
existing economic and operating conditions, ie., prices and costs as of the date the estimate is made. Prices include
consideration of changes in existing prices provided only by contractual arrangements, but not on escalations based upon
future conditicns.

(i) Reservoirs are considered proved if economic producibility is supported by either actual production or conclusive
formation test. The area of a reservoir considered proved includes (A) that portion delineated by drilling and defined by gas-
oil and/or oil-water contacts, if any; and (B) the immediately adjoining portions not yet drilled, but which can be reasonably
judged as economically productive on the basis of available geological and engineering data. In the absence of information
on fluid contacts, the lowest known structural occurrence of hydrocarbons controls the lower proved limit of the reservoir.
(i) Reserves which can be produced economically through application of improved recovery techniques (such as fluid
injection) are included in the "proved" classification when successful testing by a pilot project, or the operation of an
installed program in the reservoir, provides support for the engineering analysis on which the project or program was based.
(i) (i) Estimates of proved reserves do not include the following: (A) oil that may become available from known
reservoirs but is classified separately as "indicated additional reserves"; (B) crude oil, natural gas and natural gas liquids, the
recovery of which is subject to reasonable doubt because of uncertainty as to geology, reservoir characteristics or economic
factors; (C) crude oil, natural gas and natural gas liquids, that may occur in undrilled prospects; and (D) crude oil, natural gas
and natural gas liquids that may be recovered from oil shales, coal, gilsonite and other such sources.

"SEC" means the United States Securities and Exchange Commission.

"Standardized Measure" means the after-tax present value of estimated future net cash flows of proved reserves, determined
in accordance with the rules and regulations of the SEC, using prices and costs in effect at the specified date and a ten
percent discount rate.

"VPP" means volumetric production payment.

"U.S." means United States. :

With respect to information on the working interest in wells, drilling locations and acreage, "net” wells, drilling locations
and acres are determined by multiplying "gross” wells, drilling locations. and acres by the Company's working interest in
such wells, drilling locations or acres. Unless otherwise specified, wells, drilling locations and acreage statistics quoted
herein represent gross wells, drilling locations or acres.

Unless otherwise indicated, all currency amounts are expressed in U.S. dollars.



PART 1
ITEM1. BUSINESS

General

Pioneer is a Delaware corporation whose common stock is listed and traded on the NYSE. The Company is
a large - independent oil and gas exploration and production company with current operations in the United States,
South Africa and Tunisia. Pioneer is.a holding company whose assets consist of direct and indirect ownership
interests in, and whose business is conducted substantially through, its subsidiaries. '

.The Company's executive offices are located at 5205 N. O'Connor Blvd., Suite 200, Irving, Texas 75039. The
Company's telephone number is (972) 444-9001. The' Company maintains other offices in Anchorage, Alaska;
Denver, Colorado; Midland, Texas; London, England; Capetown, South Africa and Tunis, Tunisia. At December 31,
2008, the Company had 1,824 employees, 1,128 of whom were employed in field and plant operations.

Available Information

Pioneer files or furnishes annual, quarterly and current reports, proxy statements and other documents with
the SEC under the Securities Exchange Act of 1934 (the "Exchange Act"). The public may read and copy any
materials that Pioneer files with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC
at- 1-800-SEC-0330. Also, the SEC maintains an Internet website that contains reports, proxy and information
statements, and other information regarding issuers, including Pioneer, that file electronically with the"SEC. The
public can obtain any documents that Pioneer files with the SEC at http://Www.sec.gov.

The Company also makes available free of charge through its internet website (www.pxd.com) its Annual
Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and, if applicable,
amendments to those reports filed or furnished pursuant to Section 13(a) of the Exchange Act as soon as reasonably
practicable after it electronically files such material with, or furnishes it to, the SEC. :

Mission and Strategies

The Company's mission is to enhance shareholder investment returns through strategies that maximize
Pioneer's long-term profitability and net asset value. The strategies employed to achieve this mission are predicated
on maintaining financial flexibility and capital allocation discipline. These strategies are anchored by the Company's
long-lived -Spraberry oil field and ‘Hugoton, Raton and West Panhandle gas fields, which have an estimated
remaining productive life in excess of 40 years. Underlying these fields are approximately 88 percent: of the
Company's proved oil and gas reserves as of December 31, 2008.

Business Activities

The Company is an independent oil and gas exploration and production company. Pioneer's purpose is to
competitively and profitably explore for, develop and produce oil and gas reserves. In so doing, the Company sells
homogenots oil, NGL and gas units which, except for geographic and relatively minor quality differences, cannot be
significantly differentiated from units- offered for sale.by the Company's competitors. Competitive advantage is
gained in the oil and gas exploration and development industry by employing well-trained experienced personnel
who make prudent capital investment decisions, embrace technological innovation-and are focused on price and cost

management.

Petroleum industry. During the third and fourth quarters of 2008 and continuing into the first quarter of
2009, worldwide financial markets experienced significant turmoil as a worldwide economic decline gained
momentum .and the availability of liquidity provided by the financial markets declined. The economic-decline has
significantly reduced worldwide energy consumption and demand for oil, NGLs and gas. Resulting hydrocarbon
supply and demand imbalances have significantly reduced market prices for oil, NGLs and gas since the record high
levels that were realized in mid-2008. Additionally, demand for drilling rigs and vessels, oilfield supplies, drill pipe
and utilities reached record highs during 2008, affecting reserve finding costs and production costs. Although those
costs have begun to decline, their declines have lagged significantly behind the declines in oil, NGL and gas prices,
severely constricting operating margins during the second half of 2008 and resulting in negative proved reserve
price revisions at the end of 2008. : ‘



For the several years preceding the 2008 worldwide economic decline, the petroleum industry had generally
been characterized by volatile but upward trending oil, NGL and gas commodity prices. During that period, world
oil prices increased in response to increases in demand from developing economies and the perceived threat of
supply disruptions in the Middle East, Nigeria, Venezuela and other areas. In 2007 and the first half of 2008, oil
prices increased due to supply uncertainty surrounding Middle East conflicts and increasing world demand for both
oil and refined products. A significant increase in refinery outages led to tightness in products markets which was
responsible for oil price strength throughout much of 2007 and the early part of 2008. North American gas prices
during 2008 increased during the first half of 2008 as a result of reduced inventory levels and a perceived shortage
of North American gas supply and an anticipation that the United States would become a larger importer of LNG,
which was selling at a substantial premium to United States gas prices in the world market. However, by mid-year
2008, it became increasingly apparent that the capital investment in gas drilling and discoveries of significant gas
reserves in United States shale plays would be more than sufficient to meet the Unites States-demand. Coupled with
the  economic downturn. experienced in the second half of 2008, the increased supply of gas resulted in a sharp
decline in North American gas prices.

Significant factors that will impact 2009 commodity prices include: the impact of economic stimulus
initiatives being implemented in the United States and worldwide in response to the worldwide economic decline;
developments in the issues currently impacting the Middle East in general; demand of Asian and European markets;
the extent to which members- of the Organization of Petroleum Exporting Countries ("OPEC") and other oil
exporting nations are able to manage oil supply through export quotas; and overall North American gas supply and
demand fundamentals, including the impact of increasing LNG deliveries to the Umted States.

To mitigate the impact of commodity price volatlhty on the Company's net asset value, Pioneer utilizes
commodity derivative contracts. See "Item 7A. Quantitative and Qualitative Disclosures About Market Risk" and
Note J of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary
Data" for information regarding the impact to oil and gas revenues during 2008, 2007 and 2006 from the Company's
derivative price risk management activities and the Company's open derivative positions at December 31, 2008.

The Company. The Company's asset base. is anchored by the Spraberry oil field located in West Texas, the
Raton gas field located in southern Colorado, the Hugoton gas. field located in southwest Kansas and the West
Panhandle gas field located in the Texas Panhandle. Complementing these areas, the Company has exploration and
development opportunities and/or oil and gas production activities in the Edwards Trend area of South Texas, the
Barnett Shale area of North Texas and Alaska, and internationally in South Africa and Tunisia. Combined, these
assets create a portfolio of resources and opportunities that are well balanced among oil, NGLs and gas, and that are
also weil balanced among long-lived, dependable production, lower-risk exploration and development opportunities
and a limited number of higher-impact exploration opportunities. Additionally, the Company has a team of dedicated
employees that represent the professional disciplines and sciences that will allow Pioneer to maximize the long-term
profitability and net asset value inherent in its physical assets. : :

The Company provides administrative, financial, legal and management support to United States and foreign
subsidiaries that explore for, develop and produce proved reserves. Production operations are principally located
domestically in Texas, Kansas, Colorado, Alaska, and the Guif of Mexico shelf, and internationally in South Africa
and Tunisia.

Production. The Company focuses its efforts towards maximizing its average daily production of oil, NGLs
and gas through development drilling, production enhancement activities and acquisitions of producing properties,
while minimizing the controllable costs associated with the production activities. During the year énded December
31, 2008, the Company's average daily production, on a BOE basis, increased 17 percent as a result of successful
drilling programs in the United States and Tunisia and a 12 percent decrease in the delivery of VPP volumes.
Production, price and cost information with respect to the Company's properties for 2008, 2007 and 2006 is set forth
under "Item 2. Properties — Selected Qil and Gas Information — Production, Price and Cost Data."

Development activities. The Company seeks to increase its oil and gas reserves, production and cash flow
through development drilling and by conducting other production enhancement activities, such as well
recompletions. During the three years ended December 31, 2008, the Company drilled 1,831 gross (1,740 net)
development wells, 99 percent of which were successfully completed as productive wells, at a total drilling cost (net
to the Company's interest) of $3.1 billion.

The Company believes that its current property base provides a substantial inventory of prospects for future
reserve, production and cash flow growth. The Company's proved reserves as of December 31, 2008 include proved
undeveloped reserves and proved developed reserves that are behind pipe of 246 MMBbIs of oil and NGLs and



1,064 Bef of gas. The Company believes that its current portfolio of proved reserves provides attractive development
opportunities for at least the next five years. The timing of the development of these reserves will be dependent upon
commodity - prices, drilling and operating costs and the Company's expected operating cash flows and financial

condition. - ‘

As a result of the significant drop in commodity prices, the Company has implemented initiatives to reduce

capital spending and operating costs in 2009 and to enhance financial flexibility. This plan includes minimizing

drilling activities until margins improve as a result of (i) increased commodity prices, (ii) reduced gas price

differentials relative to NYMEX quoted prices in the areas where the Company produces gas and/or (iii) decreased
well costs. » : _

Exploratory activities. The Company has devoted significant efforts and resources to hiring and developing a
highly skilled geoscience staff as well as acquiring a portfolio of lower-risk exploration opportunities complemented
by a limited number of higher-impact exploration opportunities. Exploratory and extension drilling involve greater
risks of dry holes or failure to find commercial quantities of hydrocarbons than development drilling or enhanced
recovery activities. See "Item 1A. Risk Factors — Drilling activities" below.

Acquisition activities. The Company regularly seeks to acquire properties that complement its operations,
provide exploration and development opportunities and potentially provide superior returns on investment. In
addition, the Company pursues strategic acquisitions that will allow the Company to expand into new geographical
areas that feature producing properties and provide exploration/exploitation .opportunities. During 2008, 2007 and
2006, the Company invested $137.6 million, $536.7 million and $223.2 million, respectively, of acquisition-capital
to purchase proved oil and gas properties, including additional interests in its existing assets, and to acquire new
prospects for future exploitation and exploration activities. -See Note C of Notes to Consolidated Financial
Statements included in "Item 8. Financial Statements and. Supplementary Data" for a description of the Company's
acquisitions of proved oil and gas properties during 2008, 2007 and 2006.

The Company periodically evaluates and pursues acquisition opportunities. (including opportunities to acquire
particular oil and gas assets or entities owning oil and gas assets and opportunities to engage in mergers,
consolidations or other business combinations with such entities) and at any given time may be in various stages of
evaluating such opportunities. Such stages may take the form of internal financial analysis, oil and gas reserve
analysis, due diligence, the submission of an indication of interest, preliminary negotiations, negotiation of a letter of
intent or negotiation of a definitive agreement. The success of any acquisition is uncertain and will depend on a
number of factors, some of which are outside the Company's control. See "Item LA. Risk Factors — Acquisitions."

Asset divestitures. The Company regularly reviews its asset base for the purpose of identifying nonstrategic
assets, the disposition of which would increase capital resources available for ‘other activities' and create
organizational and operational efficiencies. While the Company generally does not dispose of assets solely for the
purpose of reducing debt, such dispositions can have the result of furthering the Company's objective of increasing
financial flexibility through reduced debt levels. See Notes N, T and V of Notes to Consolidated Financial
Statements included in "Item 8. Financial Statements and Supplementary Data" for specific information regarding
the Company's asset divestitures and discontinued operations during 2008, 2007 and 2006. :

The Company anticipates that it will continue to sell nonstrategic properties or other assets from time to time
to increase capital resources available for other activities, to achieve operating and administrative efficiencies and to

improve profitability.
Operations by Geographic Area

The Company operates in one industry segment, that being oil and gas exploration and production. See Note
R of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data"
for geographic operating segment information, including results of operations and segment assets.

Marketing of Production

General. Production from the Company's properties is marketed using methods that are consistent with
industry practices. Sales prices for oil, NGL and gas production are negotiated based on factors normally considered
_ in the industry, such as the index or spot price for gas or the spot price for oil, price regulations, distance from the

well to the pipeline, well pressure, estimated reserves, commodity quality and prevailing supply conditions. See
"Qualitative Disclosures” in "Item 7A. Quantitative and Qualitative Disclosures About Market Risk" for additional

discussion of operations and price risk.



Significant purchasers. During 2008, the Company's significant purchasers of oil, NGLs and gas were Plains
Marketing LP (13 percent), Enterprise Products Partners L.P. (10 percent), Occidental Energy Marketing, Inc. (9
percent) and Oneok Resources (6 percent). The Company believes that the loss of any one purchaser would not have
an adverse effect on its ability to sell its oil, NGL and gas production. '

Derivative risk management activities. The Company from time to time utilizes commodity swap and collar
contracts in order to (i) reduce the effect of price volatility on the commodities the Company produces and sells, (i)
support the Company's annual capital budgeting and expenditure plans and (iii) reduce commodity. price risk
associated with certain capital projects. As of January 31, 2009, the Company began accounting for its derivative
contracts using the mark-to-market method of accounting. See "Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations" for a description of the Company's derivative risk management
activities, "Item. 7A. Quantitative and Qualitative Disclosures About Market Risk" and Notes J of Notes to
Consolidated Financial Statements -included in "Item 8. Financial Statements and Supplementary Data" - for
information concerning the impact on oil and gas revenues during 2008, 2007 and 2006 from commodity hedging
activities and the Company's open and terminated commodity derivative positions at December 31, 2008.

Competition, Markets and Regulations

Competition. The oil and gas industry is highly competitive. A large number of companies, including major
integrated and other independent companies, and individuals engage in the exploration for and development of oil
and gas properties, and there is a high degree of competition for oil and gas properties suitable for development or
exploration. Acquisitions of oil and gas properties have been an important element of the Company's growth. The
Company intends to continue to acquire oil and gas properties that complement its operations, provide exploration
and development opportunities and potentially provide superior returns on investment. The principal competitive
factors in the acquisition of oil and gas properties include the staff and data necessary to identify, evaluate and
acquire such properties and the financial resources necessary to acquire and develop the properties. Many of the
Company's competitors -are substantially larger and have ﬁnan<:1a1 and other resources greater than those of the
Company.

Markets. The Company's ability to produce and market oil, NGLs and gas profitably depends on numerous
factors beyond the Company's control. The effect of these factors cannot be accurately: predicted or anticipated.
Although the Company cannot predict the occurrence -of events that may affect these commodity prices or the degree
to which these prices will be affected, the prices for any commodity that the Company produces will generally
approximate current market prices in the geographic region of the production.

Governmental regulations. Enterprises that sell securities in public markets are subject to regulatory
oversight by agencies such as the SEC and the NYSE. This regulatory oversight imposes on the Company the
responsibility for establishing and maintaining disclosure controls and procedures that will ensure that material
information relating to the Company is made known to management and that the financial statements and other
information included in submissions to the SEC do not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made in such submissions not misleading. Compliance with
‘some of these regulations is costly and regulations are subject to change or reinterpretation.

Environmental matters and regulations. The Company's operations are subject to stringent and complex
foreign, federal, state and local laws and regulations governing environmental protection as well as the discharge of
materials into the environment. These laws and regulations may, among other things:

require the acquisition of various permits before drilling commences;
enjoin some or all of the operations of facilities deemed in non-compliance with permits;
restrict the types, quantities and concentration of various substances that can be released into the environment
in connection with oil and gas drilling, production and transportation activities;

e limit or prohibit drilling activities on certain lands lying within wilderness, wetlands and other protected areas;
and :

e require remedial measures to mitigate pollution from former and ongoing operations, such as requirements to
close pits and plug abandoned wells.

These laws, rules and regulations may also restrict the rate of oil and gas production below the rate that
would otherwise be possible. The regulatory burden on the oil and gas industry increases the cost of doing business
in the industry and consequently affects profitability. Additionally, the United States Congress and state legislatures,



federal and state agencies and foreign government and agencies frequently revise environmental laws and
regulations, and the clear trend in environmental regulation is to place more restrictions and limitations on activities
that may affect the environment. Any changes that result in more stringent and costly waste handling; disposal and
cleanup requirements for the oil and gas industry could have a significant impact on the Company's operating costs.

The followihg is a summary of some of the existing laws, rules and regulations to which the Company's
business operations are subject. e R . S . :

Waste handling. The Resource Conservation and Recovery Act ("RCRA") and comparable state statutes
regulate the generation, transportation, treatment, storage, disposal and cleanup of hazardous and non-hazardous
wastes. Under the auspices of the federal Environmental Protection Agency ("EPA"), the individual states
administer some or all of the provisions of RCRA, sometimes in conjunction with their own, more stringent
requirements. Drilling fluids, produced waters. and most. of the other wastes associated with the exploration,
development-and production of crude oil or gas are currently: regulated under RCRA's non-hazardous waste
provisions. However, it is possible that certain oil and gas exploration and production wastes now classified-as non-
hazardous could be classified as hazardous wastes in the future. Any such change could result in an increase in the
Company's costs to manage and dispose of wastes, which could have a material adverse effect on the Company's
results of operations -and financial position. Also, in the course of the Company's operations, it generates some
amounts of ordinary industrial wastes, such as paint wastes, waste solvents, and waste oils that may be regulated as
hazardous wastes. - : S =

Wastes containing naturally occurring radioactive materials ("NORM") may also be generated in connection
with the Company's operations. Certain processes. used to produce oil .and gas may enhance the radioactivity of
NORM, which may be present in oilfield wastes. NORM is not subject to regulation under the Atomic Energy Act
of 1954, or the Low Level Radioactive Waste Policy Act. NORM is subject primarily to individual state radiation
control regulations. In addition, NORM handling and management activities are governed by regulations
promulgated by the Occupational Safety and Health Administration ("OSHA"). These state and OSHA regulations
impose certain requirements concerning worker protection; the treatment, storage and disposal of NORM waste; the
management of waste piles, containers and tanks containing NORM; as well as restrictions on the uses of land with

NORM contamination.

Comprehensive - Enyironmental Response,. Compensation and Liability Act. The Comprehensive
Environmental Response, Compensation and Liability Act ("CERCLAM), also known as the Superfund law, imposes
joint and several liability, without regard to fault or legality of conduct, on classes of persons who are considered to
be responsible for the release of a hazardous substance into the environment. These persons include the current and
past owner or opetator of the site where the release occurred, and anyone who disposed or arranged for the disposal
of a hazardous substance released at the site. Under CERCLA, such persons may be subject to joint.and several
liability for the costs of cleaning up the hazardous substances. that have been released into the:environment, for
damages to natural resources and for the costs: of certain health studies. ‘In addition, it is not uncommon for
neighboring landowners and other third-parties to file claims for personal: injury and property damage allegedly
caused by the hazardous substances released into the environment. - - - s s . .

The Company currently owns or leases numerous properties that have been used for oil and gas exploration
and production for many years. Although the Company believes it has utilized operating and waste disposal
practices that were standard. in the industry at the time, hazardous substances, wastes, or hydrocarbons may have
been released on or under the properties owned or leased by the Company, or on or under other locations, including
off-site locations, -where such .substances have been taken for-disposal. In addition, some of the Company's
properties have been operated by third parties orby previous owners or operators whose treatment and disposal of
hazardous substances, wastes, or hydrocarbons were not under the Company's control. In fact, there is evidence that
petroleum spills or releases have occurred in the past at some of the: properties owned or leased by the Company.
These properties and the substances disposed or released on them may be subject to CERCLA, RCRA and
amalogous state laws. Under such laws, the Company could be required to remove previously disposed substances
and wastes, remediate contaminated property or perform remedial plugging or pit closure ‘operdtions to prevent
future contamination. ; ,

Water discharges and use. The Clean Water Act (the "CWA") and analogous state laws impose restrictions
and strict controls with respect to the discharge of pollutants, including spills and leaks of oil and other substances,
into waters of the United States. The discharge of pollutants into regulated waters.is prohibited, except in
accordance with the terms of a permit issued by EPA or an analogous state agency. The CWA: and: regulations
implemented thereunder also prohibit the discharge of dredge and fill material into regulated waters, including
wetlands, unless-authorized by an appropriately issued permit. Spill prevention, control and countermeasure



requirements of federal laws require appropriate containment berms and- similar structures to help prevent the
contamination of navigable waters in the event of a petroleum hydrocarbon tank spill, rupture or leak. Federal and
state regulatory agencies can impose administrative, civil and criminal penalties for non-compliance with discharge
permits or other requirements of the CWA and analogous state laws and regulations.

The primary federal law imposing liability for oil spills is the Oil Pollution Act ("OPA"), which sets
minimum standards for prevention, containment and cleanup of oil spills. OPA applies to vessels, offshore facilities
and onshore facilities, including exploration and production facilities that may affect waters of the United States.
Under OPA, responsible parties, including owners and operators of onshore facilities, may be subject to oil spill
cleanup costs and natural resource damages as well as a variety of public and private damages that may result from
oil spills. :

Operations associated with the Company's properties also produce wastewaters that aré disposed via
injection in underground wells. These activities are regulated by the Safe Drinking Water Act (the "SDWA") and
analogous state and local laws. The underground injection well program under the SDWA classifies produced
wastewaters and imposes restrictions on the drilling and operation of disposal wells as well as the quality of injected
wastewaters. This program is designed to protect drinking water sources and requires permits from the EPA or
analogous state agency for the Company's disposal wells. Currently, the Company believes that disposal well
operations on the Company's properties comply with all applicable requirements under the SDWA. However, a
change in the regulations or the inability to obtain permits for new injection wells in the future may affect the
Company's ability to dispose of produced waters and ultimately increase the cost of the Company's operations.

The waters produced by the Company's CBM operations:also may be subject to the laws of various states and
regulatory bodies regarding the ownership and use of water. For example, in connection with the Company's CBM
operations in the Raton Basin in Colorado, water is removed from coal seams to reduce pressure and aliow the
methane to be recovered. Historically, these operations have been regulated by the state agency responsible for
regulating oil and gas activity in the state. In a recent case brought by the owners of ranch land involving a CBM
competitor in a different CBM basin in Colorado, a state water court held- that the use of water in CBM operations
should be subject to water-use regulation under an additional agency as is the case with other uses of water in the
state, including the need for the obtaining of permits, possible competition with other claimants for the use of the
water and the possibility of providing mitigation water for other water users. That decision is on appeal. However, if
that ruling -or a similar ruling or regulation becomes applicable to the Company's CBM or other oil and gas
operations, the Company's ability to expand its operations could be adversely affected and these changes in
regulation could ultimately increase the Company's cost of doing business.

Air emissions. The Federal Clean Air Act (the "CAA") and comparable state laws regulate emissions of
various air pollutants through air emissions permitting programs and the imposition of other requirements. Such
laws and regulations may require a facility to obtain pre-approval for the construction or modification of certain
projects or facilities expected to produce air emissions or result in the increase of existing air emissions; obtain or
strictly comply with air permits containing various emissions and operational limitations; or utilize specific emission
control technologies to limit emissions of certain air pollutants. In addition, EPA has developed, and continues to
develop, stringent regulations governing emissions of toxic air pollutants at specified sources. Moreover, states can
impose air emissions limitations that are more stringent than the federal standards imposed by EPA. Federal and
state regulatory agencies can also impose administrative, civil and criminal penalties for non-compliance with air
permits or other requirements of the federal CAA and associated state laws and regulations.

Permits and related compliance obligations under the CAA, as well as changes to state implementation plans
for controlling air emissions in regional non-attainment areas, may require the Company to. incur future capital
expenditures in connection with the addition or modification of existing air emission control equipment and
strategies for gas and oil exploration and production operations. In addition, some gas and oil production facilities
may be included within the categories of hazardous air pollutant sources, which are subject to increasing regulation
under the CAA. Failure to comply with these requirements could subject a regulated entity to monetary penalties,
injunctions, conditions or restrictions on operations and enforcement actions. Gas and oil exploration and production
facilities may be required to incur certain capital expenditures in the future for air pollution control equipment in
connection with obtaining and maintaining operating permits and approvals for air emissions.

Health and safety. The Company's operations are subject to the requirements of the federal Occupational
Safety and Health Act (the "OSH Act") and comparable state statutes. These laws and the implementing regulations
strictly govern the protection of the health and safety of employees. The OSH Act hazard communication standard,
EPA community right-to-know regulations under Title IIl of CERCLA and similar state statues require that the
Company organize and/or disclose information about hazardous materials used or produced in the Company's
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operations. The Company believes that it is in substantial compliance with these applicable requirements and with
other OSH Act and comparable requirements.

Global warming and climate change. Recent scientific studies have suggested that emissions of certain
gases, commonly referred to as "greenhouse gases” and including carbon dioxide and methane, may be contributing
to warming of the Earth's atmosphere. In response to such studies, the U.S. Congress is actively considering
legislation to reduce emissions of greenhouse gases. In addition, several states (not including Texas) have already
taken legal measures to reduce emissions of greenhouse gases. Also, as a result of the U.S. Supreme Court's decision
on April 2, 2007 in Massachusetts, et al. v. EPA, the EPA may be required to regulate greenhouse gas emissions
from mobile sources (e.g., cars and trucks) even if Congress does not adopt new legislation specifically addressing
emissions of greenhouse gases. Other nations have already agreed to regulate emissions of greenhouse gases,
pursuant to the United Nations Framework Convention on Climate Change, also known as the "Kyoto Protocol,” an
international treaty pursuant to which participating countries (not including the United States) have agreed to reduce
their emissions of greenhouse gases to below 1990 levels by 2012. Passage of climate control legislation or other
regulatory initiatives by Congress or various states of the U.S. or the adoption of regulations by the EPA and
analogous state agencies that restrict emissions of greenhouse gases in areas in which the Company conducts
business could have an adverse effect on the Company's operations and demand for oil and gas.

The Company believes it is in substantial compliance with all existing environmental laws and regulations
applicable to the Company's current operations and that it's continued compliance with existing requirements will
not have a material adverse impact on the Company's financial condition and results of operations. For instance, the
Company did not incur any material capital expenditures for remediation or pollution control activities for the year
ended December 31, 2008. Additionally, the Company is not aware of any environmental issues or claims that will
require material capital expenditures during 2009. However, accidental spills or releases may occur in the course of -
the Company's operations, and the Company cannot give any assurance that it will not incur substantial costs and
liabilities as a result of such spills or releases, including those relating to claims for damage to property and persons.
Moreover, the Company cannot give any assurance that the passage of more stringent laws or regulations in the
future will not have a negative impact on the Company's business, financial condition and results of operations.

Other regulation of the oil and gas industry. The oil and gas industry is regulated by numerous foreign,
federal, state and local authorities. Legislation affecting the oil and gas industry is under constant review for
amendment or expansion, frequently increasing the regulatory burden. Also, numerous departments and agencies, -
foreign, federal and state, are authorized by statute to issue rules and regulations binding on the oil and gas industry
and its individual members, some of which carry substantial penalties for failure to comply. Although the regulatory
burden on the oil and gas industry may increase the Company's cost of doing business by increasing the cost of
transporting its production to market, these burdens generally do not affect the Company any differently or to any
greater or lesser extent than they affect other companies in the industry with similar types, quantities and locations
of production. For example, the Company's properties located in Colorado are subject to the authority of the
Colorado Oil & Gas Conservation Commission (the "COGCC"). The COGCC has recently promulgated new rules
that are likely to increase the Company's costs of permitting and environmental compliance, and to extend waiting
periods for the acquisition of permits. These rules are to be considered by the Colorado Legislature in its 2009
‘legislative session, and are expected to begin applicability in early April.

The Department of Homeland Security Appropriations Act of 2007 requires the Department of Homeland
Security ("DHS") to issue regulations establishing risk-based performance standards for the security of chemical and
industrial facilities, including oil and gas facilities that are deemed to present "high levels of security risk." The
DHS is currently in the process of adopting regulations that will determine whether some of the Company's facilities
or operations will be subject to additional DHS-mandated security requirements. Presently, it is not possible to
accurately estimate the costs the Company could incur, directly or indirectly, to comply with any such facility
security laws or regulations, but such expenditures could be substantial.

Development and production. Development and production operations are -subject to various types of
regulation at foreign, federal, state and local levels. These types of regulation include requiring permits for the
drilling of wells, the posting of bonds in connection with various types of activities and filing reports concerning
operations. Most states, and some counties and municipalities, in which the Company operates also regulate one or

more of the following:

the location of wells; ]

the method of drilling and casing wells; ‘ .

the surface use and restoration of properties upon which wells are drilled;
the plugging and abandoning of wells; and
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e notice to surface owners and other third parties.

State laws regulate the size and shape of drilling and spacing units or proration units governing the pooling
of oil and gas properties. Some states allow forced pooling or integration of tracts to facilitate exploration while
other states rely on voluntary pooling of lands and leases. In some instances, forced pooling or unitization may be
implemented by third parties and may reduce the Company's interest in the unitized properties. In addition, state
conservation laws establish maximum rates of preduction from oil and gas wells, generally prohibit the venting or
flaring of gas and impose requirements regarding the ratability of production. These laws and regulations may limit
the amount of oil and gas the Company can produce from the Company's wells or limit the number of wells or the
locations at which the Company can drill: Moreover, each state generally imposes a production or severance tax
with respect to the production and sale of oil, NGL and gas within its jurisdiction. States do not regulate wellhead
prices or engage in other similar direct regulation, but there can be no assurance that they will not do so in the
future. The effect of such future regulations may be to limit the amounts of oil and gas that may be produced from
the Company's wells, negatively impact the economics of production from these wells and/or to limit the number of
locations the Company can drill.

Regulation of transportation and sale of gas. The availability, terms and cost of transportation significantly
affect sales of gas. Foreign, federal and state regulations govern the price and terms for access to gas pipeline
transportation. The interstate transportation and sale for resale of gas is subject to federal regulation, including
regulation of the terms, conditions and rates for interstate transportation, storage and various other matters, primarily
by the Federal Energy Regulatory Commission ("FERC"). The FERC's regulations for interstate gas transmission in
some circumstances may also affect the intrastate transportation of gas.

Although gas prices are currently unregulated, Congress historically has been active in the area of gas
regulation. The Company cannot predict whether new legislation to regulate gas might be proposed, what proposals,
if any, might actually be enacted by Congress or the various state legislatures and what effect, if any, the proposals
might have on the Company's operations. Sales of condensate and gas liquids are not currently regulated and are
made at market prices.

Gas gathering. While the Company owns or operates some gas gathering facilities, the Company also
depends on gathering facilities owned and operated by third parties to gather production from its properties, and
therefore the Company is impacted by the rates charged by such third parties for gathering services. To the extent
that changes in foreign, federal and/or state regulation affect the rates charged for gathering services, the Company
also may be affected by such changes. Accordingly, the Company does not anticipate that the Company would be
affected any differently than similarly situated gas producers.

ITEM 1A. RISK FACTORS

The nature of the business activities conducted by the Company subjects it to certain hazards and risks. The
following is a summary of some of the material risks relating to the Company's business activities. Other risks are
described in "Item 1. Business -— Competition, Markets and Regulations” and "Item 7A. Quantitative and
Qualitative Disclosures About Market Risk."” These risks are not the only risks facing the Company. The Company's
business could also be impacted by additional risks and uncertainties not currently known to the Company or that it
currently deems to be immaterial. If any of these risks actually occur, they could materially harm the Company's
business, financial condition or results of operations and impair Pioneer's ability to implement business plans or
complete development projects as scheduled. In that case, the market price of the Company s common stock could
decline.

The prices of oil, NGL and gas are highly volatile. A sustained decline in these commodity prices could adversely
affect the Company's financial condition and results of operations.

The Company's revenues, profitability, cash flow and future rate of growth are highly dependent on
commodity prices. Commodity prices may fluctuate widely in response to relatively minor changes in the supply of
and demand for oil and gas, market uncertainty and a variety of additional factors that are beyond our control, such
as: ’

domestic and worldwide supply of and demand for oil, NGL and gas;

weather conditions;

overall domestic and global political and economic conditions;

actions of OPEC and other state-controlled oil companies relating to oil price and product1on controls;
the impact of increasing LNG deliveries to the United States;
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technological advances affecting energy consumption and energy supply;

domestic and foreign governmental regulations and taxation;

the impact of energy conservation efforts;

the proximity, capacity, cost and availability of pipelines and other transportation facilities; and
the price and availability of alternative fuels. - '

In the past, commodity prices have been extremely volatile, and the Company expects this volatility to
continue. For example, oil prices declined in 2008 from record levels in July of $145.29 per barrel to $33.87 per
barrel in December, while gas prices declined from $13.58 per Mcf to $5.29 per Mcf over the same period. The
Company makes price assumptions that are used for planning purposes, and a significant portion of the Company's
cash outlays, including rent, salaries and noncancellable capital commitments, are largely fixed in nature.
Accordingly, if commodity prices are below the expectations on which these commitments were based, the
Company's financial results are likely to be adversely and disproportionately affected because these cash outlays are
not variable in the short term and cannot be quickly reduced to respond to unanticipated decreases in commodity

prices.

Significant or extended price declines could also adversely affect the amount of oil and gas that the Company
can produce economically. A reduction in production could result in a shortfall in expected cash flows and require
the Company to reduce capital spending or borrow funds to cover any such shortfall. Any of these factors could
negatively impact the Company's ability to replace its production and its future rate of growth.

The Company's derivative risk management activities could resultin financial losses.

To achieve more predictable cash flow and to reduce the Company's exposure to adverse fluctuations in the
prices of oil, NGL and gas, the Company's strategy is to enter into derivative arrangements covering a portion of its
oil, NGL and gas production. These derivative arrangements are subject to mark-to-market accounting treatment and
the changes in fair market value of the contracts will be reported in the Company's statement of operations each
quarter, which may result in significant net gains or losses. These derivative contracts may also expose the
Company to risk of financial loss in certain circumstances, including when:

e production is less than the hedged volumes,
the counterparty to the derivative contract defauits on their contract obligations, or
the derivative contracts limit the benefit the Company would otherwise receive from increases in
commodity prices. :

On the other hand, failure to protect against declines in commodity prices expose the Company to reduced
revenue and liquidity when prices decline, as occurred in late 2008. :

The failure by counterparties to the Company's derivative risk management activities to perform their obligations
could have a material adverse effect on the Company's results of operations. '

To achieve more predictable cash flow and to reduce the Company's exposure to adverse fluctuations in the
prices of oil, NGL and gas, the Company's strategy is to enter into derivative arrangements covering a portion of its
oil, NGL and gas production. The use of derivative risk management transactions involves the risk that the
counterparties will be unable to meet the financial terms of such transactions. If any of these counterparties were to
default on its obligations under the Company's derivative arrangements, such a default could have a material,
adverse effect on the Company's results of operations, and could result in a larger percentage of the Company's
future production being subject to commodity price changes. In addition, in light of the current economic outlook, it
is possible that fewer counterparties will participate in derivative transactions, which could result in a . greater
concentration of the Company's exposure to any one counterparty, or a larger percentage of the Company's future
production could be subject to commodity price changes.

Exploration and development drilling may not result in commercially productive reserves.

Drilling involves numerous risks, including the risk that no, commercially productive oil or gas reservoirs will
be encountered. The. cost of drilling, completing and operating wells is often uncertain and drilling operations may
be curtailed, delayed or canceled as a result of a variety of factors, including:

¢ unexpected drilling conditions;
e  pressure or irregularities in formations;
e  equipment failures or accidents;
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s adverse weather conditions;
e restricted access to land for drilling or laying pipelines; and
e  costs of, or shortages or delays in the delivery of, drilling rigs and equipment.

The Company's future drilling activities may not be successful and, if unsuccessful, such failure could have
an adverse effect on the Company's future results of operations and financial condition. While all drilling, whether
developmental, extension or exploratory, involves these risks, exploratory and extension drilling involves greater
risks of dry holes or failure to find commercial quantities of hydrocarbons. The Company expects that it will
continue to experience exploration and abandonment expense in 2009. Increased levels of drilling activity in the oil
and gas indusiry in recent periods have led to increased costs of some drilling equipment, materials and supplies.
Although the Company has experienced some decrease in these costs over the past several months, such decreases
could be short-lived. A return to the trends of increasing demand and costs in the future may impact the Company ]
profitability, cash flow and ability to complete development projects as scheduled

Future price declines could result in a reduction in the carrying value of the Company's proved oil and gas
properties, which could adversely affect the Company's results of operations.

Declines in commodity prices may result in the Company having to make substantial downward adjustments
to the Company's estimated proved reserves. If this occurs, or if the Company's estimates of production or economic
factors change, accounting rules may require the Company to impair, as a noncash charge to earnings, the carrying
value of the Company's oil and gas properties. The Company is required to perform impairment tests on proved oil
and gas properties whenever events or changes in circumstances indicate that the carrying value of proved properties
may not be recoverable. To the extent such tests indicate a reduction of the estimated useful life or estimated future
cash flows of the Company's oil and gas properties, the carrying value may not be recoverable and therefore an
impairment charge will be required to reduce the carrying value of the proved properties to their estimated fair
value. For example, during 2008, the Company recognized impairment charges of $104.3 million due to the
impairment of the Company's net assets in the Uinta/Piceance and Mississippi areas, primarily due to declines in gas
prices. The Company may incur impairment charges in the future, which could materially affect the Company’s
results of operations in the period incurred.

The Company periodically evaluates its unproved oil and gas properties, and could be required to recognize
noncash charges in the earnings of future periods.

At December 31, 2008, the Company carried unproved property costs of $204.2 million. GAAP requires
periodic evaluation of these costs on a project-by-project basis. These evaluations will be affected by the results of
exploration activities, commodity price outlooks, planned future sales or expiration of all or a portion of the leases,
contracts and permits appurtenant to such projects. If the quantity of potential reserves determined by such
evaluations is not sufficient to fully recover the cost invested in each project, the Company will recognize noncash
charges in the earnings of future periods.

The Company may be unable to make attractive acquisitions, and any acquisition it completes is subject to
substantial risks that could impact its business.

Acquisitions of producing oil and gas properties have been an important element of the Company's growth.
The Company's growth following the full development of its existing property base could be impeded if it is unable
to acquire additional oil and gas reserves on a profitable basis. Acquisition opportunities in the oil and gas industry
are very competitive, which can increase the cost of, or cause the Company to refrain from, completing acquisitions.
The success of any acquisition will depend on a number of factors and involves- potential risks, including among
other things:

e the inability to estimate accurately the costs to develop the reserves, the recoverable volumes of reserves,
rates of future production and future net cash flows attainable from the reserves;

e the assumption of unknown liabilities, losses or costs for which the Company is not indemnified or for
which the indemnity the Company receives is inadequate;

e the validity of assumptions about costs, including synergies;

e the impact on the Company's liquidity or financial leverage of using available cash or debt to finance
acquisitions;
the diversion of management's attention from other business concerns; and
an inability to hire, train or retain qualified personnel to manage and operate the Company's growing
business and assets.
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All of these factors affect whether an acquisition will ultimately generate cash flows sufficient to provide a
suitable return on investment. Even though the Company performs a review of the properties it seeks to acquire that
it believes is consistent with industry practices, such reviews are often limited in scope. As a result, among other
risks, the Company's initial estimates of reserves may be subject to revision following an acquisition, which may
materially and adversely impact the desired benefits of the acquisition. ' S

The Company may be unable to dispose of nonstrategic assets on attractive terms, and may be required to retain
liabilities for certain matters.

The Company regularly reviews its property base for the purpose of identifying nonstrategic assets, the
disposition of which would increase capital resources available for other activities and create organizational and
operational efficiencies. Various factors could materially affect the ability of the Company to dispose of
nonstrategic assets, including the availability of purchasers willing to purchase the nonstrategic assets at prices
acceptable to the Company. Sellers typically retain certain liabilities or indemnify buyers for certain matters. The
magnitude of any such retained liability or indemnification obligation may be difficult to quantify at the time of the
transaction and ultimately may be material. Also, as is typical in divestiture transactions, third parties may be
unwilling to release the Company from guarantees or other credit support provided prior to the sale of the divested
assets. As a result, after a sale the Company may remain secondarily liable for the obligations guaranteed or
supported to the extent that the buyer of the assets fails to perform these obligations. The current economic crisis has
affected the level of sales activity for oil and gas properties. The lack of credit has limited third parties' ability to
acquire properties, and the potential value of the Company's properties is likely to decline if adverse economic
conditions continue. ‘ '

The Company periodically evaluates its goodwill for impairment, and could be required to recognize noncash
charges in the earnings of future periods.

At December 31, 2008, the Company carried goodwill of $310.6 million associated with its United States
reporting unit. Goodwill is tested for impairment at least annually, requiring an estimate of the fair values of the
reporting unit's assets and liabilities. Accordingly, the Company assessed its goodwill for impairment on July 1,
2008 and determined that goodwill was not impaired. However, as a result of declines in commodity prices and a
significant decline in the Company's market capitalization during the second: half of 2008, the Company reassessed
as of December 31, 2008 whether the fair value of its net assets supported the carrying value of the Company's
goodwill at its United States reporting unit. Although the Company's assessment indicated that its goodwill was not
impaired as of December 31, 2008, the continuation of commodity price declines during the first quarter of 2009
provides an indication that goodwill may be at risk of future impairment. The Company will continue to assess its
goodwill for impairment and such assessments may be affected by (a) future reserve adjustments both positive and
negative, (b) results of drilling activities, (c) changes in management's outlook on commodity prices and costs and
expenses, (d) changes in the Company's market capitalization, (e) changes in the Company's weighted average cost
of capital and (f) changes in income taxes. If the fair value of the reporting unit's net assets is not sufficient to fully -
support the goodwill balance in the future, the Company will reduce the carrying value of goodwill for the impaired
value, with a corresponding noncash charge to earnings in the period in which goodwill is determined to be

impaired.

The Company's gas processing operations are subject to operational risks, which could result in significant
damages and the loss of revenue.

As of December 31, 2008, the Company owned interests in four gas processing plants and thirteen treating
facilities. The Company operates two of the gas processing plants and twelve of the treating facilities. There are
significant risks associated with the operation of gas processing plants. Gas and NGLs are volatile and explosive and
may include carcinogens. Damage to or misoperation of a gas processing plant or facility could result in an
explosion or the discharge of toxic gases, which could result in significant damage claims in addition to interrupting

a revenue source.

The Company's operations involve many operational risks, some of which could result in substantial losses to the
Company and unforeseen interruptions to the Company 's operations for which the Company may not be
adequately insured.

The Company's operations are subject to all the risks normally incident to the oil and gas development and
production business, including: , A o '
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blowouts, cratering, explosions and fires;

adverse weather effects;

environmental hazards, such as gas leaks, 011 spills, pipeline ruptures and discharges of toxic gases;
- high costs, shortages or delivery delays of equipment, labor or other services;

facility or equipment malfunctions, failures or acmdents

title problems;

pipe or cement failures or casing collapses;

compliance with environmental and other governmental requlrements

lost or damaged oilfield workover and service tools;

unusual or unexpected geological formations or pressure or 1rregular1t1es in formations; and

natuyral disasters.

Any of these risks could result in Substantial losses to the Company due to injury or loss of life, damage to or
destruction of wells, production facilities or other property, clean-up responsibilities, regulatory investigations and
penalties and suspension of operations. : o ,

The Company is not fully msured agamst certaln of the risks described above, either because such insurance
is not available or because of the high premium costs:-and deductibles associated with obtaining such insurance.
Additionally, the Company relies to a large extent on facilities owned and operated by third-parties, and damage to
or destruction of those third-party facilities could affect the ability of the Company to produce, transport and sell its
hydrocarbons. For example, damage caused. by Hurricanes Gustav and Ike to a third-party facility that fractionates
NGLs from a portion of the Company's production resulted in a portion of the Company's production being shut in
or curtailed from early September to mid-November 2008 while repalrs and maintenance to the facility were being
completed.

The Company's expectations for future drilling activities will be realized over several years, making them
susceptible to uncertainties that could materially alter the occurrence or timing.

The Company has identified drilling locations and prospects for future drilling opportunities, including
development, exploratory and infill drilling and enhanced recovery. activities. These drilling locations and prospects
represent a significant part of the Company's future drilling plans The Company's ability to drill and develop these
locations depends on a number of factors, 1ncludmg the avallablhty of capital, seasonal conditions, regulatory
approvals, negotiation of agreements with third parties, commodity prices, costs and drllhng results. Because of
these uncertainties, the Company cannot give any assurance as to the timing of these activities or that they will
ultimately result in the realization of proved reserves or meet the Company's expectations for success. As such, the
Company's actual drilling and enhanced recovery activities may materially differ from the Company's current
expectations, which could have a significant adverse effect on the Company's financial condition and results of
operations.

The Company may not be able to obtain access to pipelines, gas gathering, transmtsswn, storage and processmg
JSacilities to market its oil and gas production.

The marketing of oil and gas production depends in large part on the availability, proximity and capacity of
pipelines and storage facilities, gas gathering systems and other transportation, processing and refining facilities, as
well as the existence of adequate markets. If there were insufficient capacity available on these systems, or if these
systems were unavailable to the Company, the price offered for the Company's production could be significantly
depressed, or the Company could be forced to shut in some production or delay or discontinue drilling plans and
commercial production following a discovery of hydrocarbons while it constructs its own facility. The Company
also relies (and expects to rely in the future) on facilities developed and owned by third parties in order to-store,
process, transmit and sell its oil and gas production. The Company's plans to develop and sell its oil and gas reserves
could be materially and adversely affected by the 1nab1l1ty or unwillingness of third parties to provide sufficient
transmission, storage or processing facilities to the Company

The nature of the Company's assets. exposes it to significant costs and, liabilities with respect to environmental
and operational safety matters.

The oil and gas business is subject to environmental hazards such as oil spills, produced water spills, gas
leaks and ruptures and discharges of substances or gases that could expose the Company to substantial liability due
to pollution and other environmental damage. A variety of United States federal, state and local, as well as foreign
laws and regulations govern the environmental aspects of the oil and gas business. Noncompliance with these laws
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and regulations may subject the Company to administrative, civil or criminal penalties, remedial cleanups; and
natural resource damages or other liabilities, and compliance with these laws and regulations may increase the cost
of the Company's operations. Such laws and regulations may also affect the costs of acquisitions. See "Item 1.
Business — Competition, Markets and Regulations — Environmental matters and regulations" above for additional

discussion related to environmental risks.

No assurance can be given that existing or future environmental laws will not result in a curtailment of
production or processing activities, result in a material increase in the costs of production, development, exploration
or processing operations or adversely affect the Company's future operations and financial condition. Pollution and
similar environmental risks generally are not fully insurable.

The Company's credit facility and debt instruments have substantial restrictions and financial covenants that
may restrict its business.and financing activities.

The Company is a borrower under fixed rate senior notes, senior convertible notes and a credit facility. The
terms of the Company's borrowings under the senior notes, senior convertible notes and the credit facility specify
scheduled debt repayments and require the Company to comply with certain associated covenants and restrictions.
The Company's ability to comply with the debt repayment terms, associated covenants and restrictions is dependent
on, among other things, factors outside the Company's direct control, such as commodity prices and interest rates.
See Note F of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for information regarding the Company's outstanding debt as of December 31, 2008 and the
terms associated therewith, :

The Company's ability to obtain additional financing is also impacted by the Company's debt credit ratings
and competition for available debt financing. See "Item 7. Management's Discussion and Analysis of Financial
Condition and Results of Operations" for a discussion of the Company's debt credit ratings.

The Company faces significant competition and many of its competitors have resources in excess of the
Company's available resources.

The oil and gas industry is highly competitivé. The Company competes with a large number of companies,
producers and operators in a number of areas such as:

e  secking to acquire oil and gas properties suitable for development or exploration;

o  marketing oil, NGL and gas production; and

o seeking to acquire the equipment and expertise, including trained personnel, necessary to operate and
develop properties. -

Many of the Company's competitors are largef and have subsﬁantially greater financial and other resources than the
Company. See "Item 1. Business — Competition, Markets and Regulations" for additional discussion regarding

competition.
The Company is subject to regulations that may cause it to incur substantial costs.

The Company's business is regulated by a Vafiety of federal, state, local and foreign laws and regulations.
There can be no assurance that present or future regulations will not adversely affect the Company's business and
operations. See "Item 1. Business — Competition, Markets and Regulations™ for additional discussion regarding

government regulation.
The Cbmpahy% international operations may be adversely affected by economic, political and other factors.

At December 31, 2008, approximately three percent of the Company's proved reserves were located outside
the United States. The success and profitability of international operations may be adversely affected by risks
associated with international activities, including: ‘

e cconomic and labor conditions;

e war, terrorist acts and civil disturbances;
e political instability;
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o loss of revenue, property and equipment as a result of actions taken by foreign countries where the
Company has operations, such as expropriation or nationalization of assets and renegotiation, modification
or nullification of existing contracts;

e changes in taxation policies (including host-country import-export, excise and income taxes and United
States taxes on foreign subsidiaries);

o laws and policies of the United States and foreign jurisdictions affecting foreign investment, trade and
business conduct; and

e changes in the value of the U.S. dollar versus the local currencies in which oil and gas producing activities
may be denominated.

In some cases, the market for the Company's production in foreign countries is limited to some extent. For
example, all of the Company's gas and condensate production from the South Coast Gas project in South Africa is
currently committed by contract to a single, government-affiliated gas-to-liquids facility. If such facility ceased to
purchase the gas because of an unforeseen event, it might be difficult to find an alternative market for the
production, and if such a market were secured, the price received by the Company might be less than that provided
under its current gas sales contract. See "Critical Accounting Estimates" included in "Item 7. Management's
Discussion and Analysis of Financial Condition and Results of Operations," "Qualitative Disclosures —~ Foreign
currency, operations and price risk" in "Item 7A. Quantitative and Qualitative Disclosures About Market Risk" and
Note B of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary
Data" for information regarding other risks associated with the Company's international operations.

Estimates of proved reserves and future net cash flows are not precise. The actual quantities and net cash flows
of the Company's proved reserves may prove to be lower than estimated.

Numerous uncertainties exist in estimating quantities of proved reserves and future net cash flows therefrom.
The estimates of proved reserves and related future net cash flows set forth in this Report are based -on various
assumptions, which may ultimately prove to be inaccurate.

Petroleum engineering is a subjective process of estimating underground accumulations of oil and gas that
cannot be measured in an exact manner. Estimates of economically recoverable oil and gas reserves and of future
net cash flows depend upon a number of variable factors and assumptions, including the following:

historical production from the area compared with productlon from other producmg areas,

the quality and quantity of available data,

the interpretation of that data,

the assumed effects of regulations by governmental agencies,

assumptions concerning future commodity prices and

assumptions concerning future operating costs, severance, ad valorem and excise taxes, development costs
and workover and remedial costs.

Because all reserve estimates are to some degree subjective, each of the following items may differ materially
from those assumed in estimating reserves:

the quantities of oil and gas that are ultimately recovered,

the production and operating costs incurred,

the amount and timing of future development expenditures and
future commodity prices.

Furthermore, different reserve engineers may make different estimates of proved reserves and cash flows
based on the same available data. The Company's actual production, revenues and expenditures with respect to
proved reserves will likely be different from estimates and the differences may be material.

As required by the SEC, the estimated discounted future net cash flows from proved reserves are based on
prices and costs as of the date of the estimate, while actual future prices and costs may be materially higher or
lower. Actual future net cash flows also will be affected by factors such as:

the amount and timing of actual production;

levels of future capital spending;

increases or decreases in the supply of or demand for oil and gas; and
changes in governmental regulations or taxation.
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The Company reports all proved reserves held under production sharing arrangements and concessions
utilizing the "economic interest” method, which excludes the host country's share of proved reserves. Estimated
quantities of production sharing arrangements reported under the "economic interest” method are subject to
fluctuations in commodity prices and recoverable operating expenses and capital costs. If costs remain stable,
reserve quantities attributable to recovery of costs will change inversely to changes in commodity prices.

Standardized Measure is a reporting convention that provides a common basis for comparing oil and gas
companies subject to the rules and regulations of the SEC. It requires the use of commodity prices, as well as
operating and development costs, prevailing as of the date of computation. Consequently, it may not reflect the
prices ordinarily received or that will be received for oil and gas production because of seasonal price fluctuations or
other varying market conditions, nor may it reflect the ‘actual costs that will be required to produce or develop the oil
and gas properties. Accordingly, estimates included herein of future net cash flows may be materially different from
the future net cash flows that are ultimately received. In addition, the ten percent discount factor, which is required
by the SEC to be used in calculating discounted future net cash flows for reporting purposes, may not be the most
appropriate discount factor based on interest rates in effect from time to time and risks associated with the Company
or the oil and gas industry in general. Therefore, the estimates of discounted future net cash flows or Standardized
Measure in this Report should not be construed as accurate estimates of the current market value of the Company's

proved reserves.
The Company's actual production could differ materially from its forecasts.

From time to time the Company provides forecasts of expected quantities of future oil and gas production.
These forecasts are based on a number of estimates, including expectations of production decline rates from existing
wells and the outcome of future drilling activity. Should these estimates prove inaccurate, actual production could
be adversely impacted. Downturns in commodity prices could make certain drilling activities or production
uneconomical, which would also adversely impact production. '

The Company may be unable to complete its plans to repurchase its common stock.

 The Board of Directors (the "Board") approves share repurchase programs and sets limits on the price per
share at which Pioneer's common stock can be repurchased. From time to time, the Company may not be permitted
to repurchase its stock during certain periods because of scheduled and unscheduled trading blackouts. Additionally,
business conditions and availability of capital may dictate that repurchases be suspended or canceled. As a result,
there can be no assurance that additional repurchase programs will be commenced and, if so, that they will be

completed.

A subsidiary of the Company acts as the general partner of a pﬁbiicly—traded limited partnership. As such, the
subsidiary's operations may involve a greater risk of liability than ordinary business operations.

A subsidiary of the Company acts as the general partner of Pioneer Southwest Energy Partners L.P., a
publicly-traded limited partnership formed by the Company to own and acquire oil and gas assets in its area of
operations. As general partner, the subsidiary may be deemed to have undertaken fiduciary obligations to the
partnership. Activities determined to involve fiduciary obligations to others typically involve a higher standard of
conduct than ordinary business operations and therefore may involve a greater risk of liability, particularly when a
conflict of interest is found to exist. Any such liability may be material. '

A failure by purchasers of the Comparny 's prbduction to perform their obligations to the Company could require
the Company to recognize a pre-tax charge in earnings and have a material adverse effect on the Company's
results of operation. .

Recently, there has been a significant decline in the oredit markets and the availability of credit, and equity
values have substantially declined. To the extent that purchasers of the Company's production rely on access to the
credit or equity markets to fund their operations, there could be an increased risk that those purchasers could default
in their contractual obligations to the Company. If for any reason the Company were to determine that it was
probable that some or all of the accounts receivable from any one or more of the purchasers of the Company's
production were uncollectible, the Company would recognize a pre-tax charge in the earnings of that period for the

probable loss.
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The Company may not be able to obtain funding, obtain funding on acceptable terms or obtain funding under its
current credit facility because of the deterioration of the credit and capital markets. This may hmder or prevent
the Company from meeting its future capital needs.

Global financial markets and economic conditions have been, and continue to be, disrupted and volatile. The
debt and equity capital markets have been exceedingly distressed. These issues, along with significant write-offs in
the financial services sector, the repricing of credit risk and the current weak economic conditions have made, and
will likely continue to make, it difficult to obtain funding. In addition, as a result of concerns about the stability of
financial markets generally and the solvency of counterpartles specifically; the cost of obtaining money from the
credit markets generally has increased as many lenders and institutional investors have increased interest rates,
enacted tighter lending standards and limited the amount of funding available to borrowers.

As a result, the Company may be unable to obtain adequate funding under its current credit facility because
(i) the Company's lending counterparties may be unwilling or unable to meet their funding obligations or (ii) the
amount the Company may borrow under its current credit facility could be reduced as a result of lower oil, NGL or
gas prices, declines in reserves, stricter lending requirements or regulations, or for other reasons. For example, the
Company's credit facility requires that the Company maintain a specified ratio of the net present value of the
Company's oil and gas properties to total debt, with the variables on which the calculation of net present value is
based (including assumed commodity prices and discount rates) being subject to adjustment by the lenders. Due to
these factors, the Company cannot be certain that funding will be available if needed and to the extent required, on
acceptable terms. If funding is not available when needed, or is available only on unfavorable terms, the Company
may be unable to implement its business plans or otherwise take advantage of business opportunities or respond to
competitive pressures any of which could have a matenal adverse effect on the Company's production, revenues and
results of operations.

Declining general economic, business or industry condtttons may have a material adverse affect on the
Company's results of operations.

Recently, concerns over a worldwide economic downturn, geopolitical issues, the availability and cost of
credit, the U.S. mortgage market and a declining real estate market in the United States have contributed to
increased volatility and diminished expectations for the global economy. These factors, combined with volatile oil
prices, declining business and consumer confidence and increased unemployment, have precipitated a worldwide
recession. Concerns about global economic growth have had a significant adverse impact on global financial
markets and commodity prices, both of which have contributed to a decline in the Company's share price and
corresponding market capitalization. If the economic climate in the United States or abroad continues to deteriorate,
demand for petroleum products could further diminish, which could further depress the prices at which the
Company can sell its oil, NGLs and gas and ultimately decrease the Company's net revenue and profitability.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

The information included in this Report about the Company's proved reserves as of December 31, 2008, 2007
and 2006, which were located in the United States, Argentina, Canada, South Africa and Tunisia, was based on
evaluations prepared by the Company's engineers and audited by Netherland, Sewell & Associates, Inc. ("NSAI")
with respect to the Company's major properties and prepared by the Company's engineers with respect to all other
properties. The reserve audits performed by NSAI in aggregate represented 87 percent, 86 percent and 89 percent of
the Company's 2008, 2007 and 2006 proved reserves, respectively; and, 80 percent, 80 percent and 83 percent of the
Company's 2008, 2007 and 2006 associated pre-tax present value of proved reserves discounted at ten percent,
respectively.

NSATI follows the general principles set forth in the standards pertaining to the estimating and auditing of oil
and gas reserve information promulgated by the Society of Petroleum Engineers ("SPE"). A reserve audit as defined
by the SPE is not the same as a financial audit. The SPE's deﬁmtlon of a reserve audit includes the following
concepts:
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e A reserve audit is an examination of reserve information that is conducted for the purpose of expressing an
opinion as to whether such reserve information, in the aggregate, is reasonable and has been presented in
conformity with generally accepted petroleum engineering and evaluation principles. :

e  The estimation of proved reserves is an imprecise science due to the many unknown geologic and reservoir
factors that cannot be estimated through sampling techniques. Since reserves are only estimates, they

* cannot be audited for the purpose of verifying exactness. Instead, reserve information is audited for the
purpose of reviewing in sufficient detail the policies, procedures and methods used by a company in
estimating its reserves so that the reserve auditors may express an opinion as to whether, in the aggregate,

_ the reserve information furnished by a company is reasonable.

o - The methods and procedures used by a company, and the reserve information furnished by a company,
must be reviewed in sufficient detail to-permit the reserve auditor, in its professional judgment, to express
an opinion as to the reasonableness of the reserve information. The auditing procedures require the reserve
auditor to prepare its own estimates of reserve information for the audited properties.

To further clarify, in conjunction with the audit of the Company's proved reserves and associated pre-tax
present value discounted at ten percent, Pioneer provided to NSAI its external and internal engineering -and
geoscience technical data and analyses. Following NSAT's review of that data, it had the option of honoring Pioneer's
interpretation, or making its own interpretation. No  data was withheld from NSAI NSAI accepted without
independent verification the accuracy and completeness of the historical information and data furnished by Pioneer
with respect to ownership interest; oil and gas production; well test data; commodity prices; operating and
development costs; and any agreements relating to current and future operations of the properties and sales of
production. However, if in the course of its evaluation something came to its attention that brought into question the
validity or sufficiency of any such information or data, NSAI did not rely on such information or data until it had
satisfactorily resolved its questions relating thereto or had independently verified such information or data. '

In the course of its evaluations, NSAI prepared, for all of the audited propetties, its own estimates of the
Company's proved reserves and the pre-tax present value of such reserves discounted at ten percent. NSAI reviewed
its audit differences with the Company, and, in a number of cases, held joint meetings with the Company to review
additional reserves work performed by the technical teams and any updated performance data related to the reserve
differences. Such data was incorporated, as appropriate, by both parties into the reserve estimates. NSAT's estimates,
including any adjustments resulting from additional data, of those proved reserves and the pre-tax present value of
such reserves discounted at ten percent did not differ from Pioneer's estimates by more than ten percent in the
aggregate. However, when compared on a lease-by-lease, field-by-field or area-by-area basis, some of the
Company's estimates were greater than those of NSAT and some were less than the estimates of NSAL. When such
differences do not exceed ten percent in the aggregate and NSAI is satisfied that the proved reserves and pre-tax
present value of such reserves discounted at ten percent are reasonable and that its audit objectives have been met,
NSAI will issue an unqualified audit opinion. Remaining differences are not resolved due to the limited cost benefit
of continuing such analyses by the Company and NSAL At the conclusion of the audit process, it was NSAT's
‘opinion, as set forth in its audit letter, that Pioneer's estimates of the Company's proved oil and gas reserves and
associated pre-tax future net revenues discounted at ten percent are, in the aggregate, reasonable and have been
prepared in accordance with petroleum engineering and evaluation principles. '

The Company did not provide estimates of total proved oil and gas reserves during 2008, 2007 or 2006 to any
federal authority or agency, other than the SEC. The Company's reserve estimates do not include any probable or
possible reserves. Also, see "Item 1A. Risk Factors" and "Critical Accounting Estimates” in "Item 7. Management's
Discussion and Analysis and Results of Operations” for additional discussions regarding proved reserves and their
related cash flows. ‘
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Proved Reserves

The Company's proved reserves totaled 959.6 MMBOE, 963.8 MMBOE and 904.9 MMBOE at December 31,
2008, 2007 and 2006, respectively, representing $3.2 billion, $9.0 billion and $4.7 billion, respectively, of
Standardized Measure. The Company's proved reserves include field fuel, which is gas consumed to operate field
equipment (primarily compressors) prior to the gas being delivered to a sales point. The following table shows the
changes in the Company's proved reserve volumes by geographic area during the year ended December 31, 2008 (in
MBOE):

Purchases of - Sales of . Revisions of
Extensions and Minerals-in- Minerals-in- Previous
Production Discoveries : Place Place . Estimates
United States.......... , (40,764) 56,751 14,263 — (30,120)
South Affica .......... (1,505) ‘ —_ — : — 894
Tunisia.......ccceeecne (2,405) 2,026 — (652) (2,679)
Total ......... reveernennens (44,674) 58,777 14,263 (652) (31,905)

Production. Production Volumes include 3,129 MBOE of field fuel.

Extensions and discoveries. Extensions and discoveries ar‘e‘ primarily comprised of discoveries in the
Company's South Texas Edwards Trend, Pierre Shale additions in southeastern Colorado and extension drilling in
the North Texas Barnett Shale play. The Company also recorded discoveries in Tunisia during 2008.

Purchases of minerals-in-place. Purchases of minerals-in-place are primarily attributable to acquisitions in
the Company's Spraberry oil field, South Texas Edwards Trend and the North Texas Barneit Shale play.

Sales of minerals-in-place. Sales of minerals-in-place are principally related to the Tunisian government's
election to participate in 50 percent of the Company's discoveries in the Cherouq concession in the Jenein Nord
permit. See Note N of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data." ' ‘

Revisions of previous estimates. Revisions of previous estlmates are comprised of 69 MMBOE of negative
price revisions offset by 37 MMBOE of positive technical revisions. The Company's proved reserves at December
31, 2008 were determined using year-end NYMEX equivalent prices of $44.60 per barrel of oil and $5.71 per Mcf of
gas, compared to $95.92 per barrel of oil and $6.80 per Mcf of gas at December 31, 2007.

On a BOE basis, 58 percent of the Company's total proved reserves at December 31, 2008 were proved
developed reserves. Based on reserve information as of December 31, 2008, and using the Company's production
information for the year then ended, the reserve-to-production ratio associated with the Company's proved reserves
was in excess of 21 years on a BOE basis. The following table provides information regarding the Company's

proved reserves and average daily sales volumes by geographic area as of and for the year ended December 31,
2008: ’

Proved Reserves as of December 31, 2008 2008 Average Daily Sales Volumes

0il : Oil ;
& NGLs Gas Standardized & NGLs Gas
(MBbls) (MMcf) (a) MBOE Measure {MBbls) (MMcf) (b) BOE

(in thousands)

United States.......... 448,892 2,917,031 935,063 § 2,971,142 41,126 370,224 102,830
South Africa .......... 471 38,624 6,909 64,861 2,405 10,232 4,110
Tunisia.......ccooueee. 13,587 24,104 17,604 151,384 6,178 2,367 6,573
Total ....ccvniiincnnes 462,950 2,979,759 959,576 § 3,187,387 49,709 382,823 113,513

(a) The gas reserves contain 360,340 MMcf of gas that will be produced and utilized as field fuel.

(b) The 2008 average daily sales volumes are from continuing operations and (i) do not include the field fuel produced, which
averaged 51,288 Mcf per day, and (ii) were calculated using a 366-day year and without making pro forma adjustments for
any acquisitions, divestitures or drilling activity that occurred during the year.
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The following table represents the estimated timing and cash flows of developing the Company's proved
undeveloped reserves as of December 31, 2008 (dollars in thousands):

Estimated
Future Future Future

Production Cash Future Development Future Net
Year Ended December 31, (a) (MBOE) Inflows Production Costs Costs Cash Flows
2009 1,183 $ 39,533 § 4,635 $ 144,456 $ (109,558)
2010t 3,847 121,057 23,188 408,401 - (310,532)
2011 et 7,682 229,643 50,089 472,947 (293,393)
2012 e 10,556 305,133 - 73,332 386,316 (154,515)
2013 et 13,025 372,475 97,035 335,786 (60,346)
Thereafler ......ccovevereereriicieirinannanns 369,397 11,677,398 3,568,436 2,634,232 5,474,730

405,690 § 12,745,239 § 3,816,715 § 4382,138 § 4,546,386

(a) Beginning in 2009 and thereafter, the production and cash flows represent the drillihg results from the respective year plus
the incremental effects of proved undeveloped drilling in 2009 and thereafter.

Description of Properties

United States

Approximately 88 percent of the Company's proved. reserves at December 31, 2008 are located in the
Spraberry field in the Permian Basin area, the Hugoton and West Panhandle fields in the Mid-Continent area and the
Raton field in the Rocky Mountains area. These fields generate substantial operating cash flow and the Spraberry
and Raton fields have a large portfolio of low-risk drilling opportunities. The cash flows generated from these fields
provide funding for the Company's other development and exploration activities both domestically and

internationally.

The following tables summarize the Company's United States develdpment and exploration/extension drilling
activities during 2008: :

. Development Drilling
Beginning '

Wells Wells Successful Unsuccessful  Ending Wells

In Progress Spud - Wells - Wells In Progress
Permian Basin.........ccccoveeeeunee i 10 363 367 3. 3
Mid-Continent ...........coovevenen — 6 3 3 —
Rocky Mountains............ccco... —_ 142 139 1 2
Onshore Gulf Coast............... — 11 11 - —
Barnett Shale .......coevieecnne — 3 3 — —
AlasKa.....ooereermencisneierieienens — 5 ) 3 — 2

Total United States............. ’ . 10 530" 526 7 7
Exploration/Extension Drilling
Beginning o .

Wells Wells Successful Unsuccessful .- Ending Wells

In Progress Spud Wells Wells In Progress
Rocky Mountains.................. 18 17 16 15 4
Onshore Gulf Coast 3 25 24 1 3
Barnett Shale .......ocooeevcevvecre 1 18 16 1 2
AlaSKa..oeeeiivereerieenneniinnsrenas 1 — = — 1
Total United States............. 23 60 56 17 10
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The following table summarizes the Company's United States costs incurred by geographic area during 2008:

Property Asset

Acquisition Costs Exploration  Development Retirement
Proved Unproved - Costs Costs Obligations Total

(in thousands)

Permian Basin........ccccecevvveververvecnenne $ 14,022 $ 16,255 §$ 5053 § 473,565 § 13,562 $§ 522,457
Mid-Continent .........cceeevvreveervrennnn 5 — 56 12,962 2,299 15,322
Rocky Mountains.............ceeeeereunens 1,132 2,812 65,515 141,105 1,966 212,530
Gulf of MEXiCO .uvvevevriiviverreerneininns ' — — (86) (59) 1,072 927
Onshore Gulf Coast........ccoceerervennene 27,726 22,440 187,545 99,468 1,075 - 338,254
Barnett Shale 42,359 7,451 55,075 13,294 1,711 119,890
Alaska ....coovvveerenencrrerenns — 1,168 8,792 100,980(a) 128 111,068
Total United States

$ 85,244 $ 50,126 § 321,950 $ 841315 § 21,813 $ 1,320,448
(a) Includes $18.9 million of capitalized interest related to the Oooguruk project.
Permian Basin

Spraberry field. The Spraberry field was discovered in 1949 and encompasses eight counties in West Texas.
The field is approximately 150 miles long and 75 miles wide at its widest point. The oil produced is West Texas
Intermediate Sweet, and the gas produced is casinghead gas with an average energy content of 1,400 Btu. The oil
and gas are produced primarily from three formations, the upper and lower Spraberry and the Dean, at depths -
ranging from 6,700 feet to 9,200 feet. In addition, the Company continues to complete the majority of its wells in
the Wolfcamp formation, at depths ranging from 9,300 feet to 10,300 feet, with successful results. The Company
believes the Spraberry field offers excellent opportunities to grow oil and gas production because of the numerous
undeveloped drilling locations, many of which are reflected in the Company's proved undeveloped reserves and the
ability to contain operating expenses and drilling costs through economies of scale.

During 2008, the Company initiated a program to test 20-acre infill drilling performance, as part of its
announced recovery improvement initiatives. During 2008, the Company drilled and completed eleven 20-acre
wells with encouraging results and an additional nine wells are in various stages of the completion and connection
process. During the second half of 2008, in conjunction with its fecovery improvement initiatives, the Company
applied to the Railroad Commission of Texas to change the Spraberry Trend area field rules to permit drilling of
optional 20-acre infill wells. The fieldwide rule changes were approved during January 2009.

The Company has also identified waterflood, non-traditional shale/silt interval and horizontal well initiative
opportunities in the Spraberry field. The Company's Spraberry field waterflood project includes plans to convert
select wells to ‘water injection in 2009 and potentially drill additional injection wells in the second half" of 2009,
subject to improved commodity prices. Water injection into converted wells could commence as early as the second
quarter 2009. The Company is continuing to test shale/silt non-traditional intervals in ten wells that were completed
in 2008.

The 20-acre well spacing and other initiatives described above are being performed to increase the Spraberry
field recovery percentage in those areas of the field that are expected to be conducive for these undertakings.
However, the ultimate incremental recovery rates associated with these initiatives cannot be precisely predicted at
this time. '

In 2008, the Company acquired approximately 13,000 gross acres in the Spraberry field for $11.0 million.
The transaction included 23 producing wells, an incremental working interest increase in 112 wells already operated
by Pioneer and a number of undeveloped drilling locations. Proved reserves associated with the acquisition were
approximately 2.2 MMBOE.

During 2008, the Company also (i) drilled 370 wells in the Spraberry field, an increase of six percent
compared to 2007, (i) acquired approximately 77,000 gross acres, bringing its total acreage position to
approximately 920,000 gross acres (780,000 net acres), (iii) completed several property acquisitions and joint
ventures and (iv) successfully drilled a majority of its Spraberry field wells to the Wolfcamp formation. The
Company's 2009 drilling program has been curtailed until commodity prices increase and well costs decline. The
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Company has reduced its operating rig count in the Spraberry field to one rig in mid-February from a peak of 17 rigs
during 2008. : :

Midkiff-Benedum Gas Processing System. The Company owns a 27 percent interest in the Spraberry Midkiff-
Benedum gas processing system (the "System") in West Texas and, in July 2007, entered into an agreement with
Atlas Pipeline Partners ("Atlas") under which the Company obtained options to purchase an additional aggregate 22
percent interest in the System for $230 million, subject to normal closing adjustments. All or a portion of the options
must be exercised by November 2, 2009. Any portion of the options not exercised by that date will lapse. Based on
current commodity prices, the Company does not expect to exercise the options. ‘

Mid-Continent

Hugoton field. The Hugoton field in southwest Kansas is one of the largest producing gas fields in the
continental United States. The gas is produced from the Chase and Council Grove formations at depths ranging - from
2,700 feet to 3,000 feet. The Company's gas in the Hugoton field has an average energy content of 1,025 Btu. The
Company's Hugoton properties are located on approximately 285,000 gross acres (247,000 net acres), covering
approximately 400 square miles. The Company has working interests in approximately 1,200 wells in the Hugoton
field, approximately 990 of which it operates, and partial royalty interests in approximately 500 wells. The
Company owns substantially all of the gathering and processing facilities, primarily the Satanta plant, which service
its production from the Hugoton field. This ownership allows the Company to control the production, gathering,
processing and sale of its gas and NGL production.

The Company's Hugoton operated wells are capable of producing approximately 65 MMcf of wet gas per day
(i.e., gas production at the wellhead before processing or field fuel use and before reduction for royalties). Pioneer
successfully led a cooperative effort with other operators in this field to effect rule changes which will enable further
field development in future years. As part of the rule changes, the state-regulated ;production allowables were
canceled as of December 31, 2007, and the Company received regulatory approval to commingle production from
the Panoma and Council Grove formations. A commingling program was initiated in 2008 with positive results and
the Company is evaluating expanding this project further. To capitalize on these rule changes, future completion
designs have been developed along with an optimization plan for the existing field compression system.

West Panhandle field. The West Panhandle properties are located in the panhandle region of Texas. These
stable, long-lived reserves are attributable to the Red Cave, Brown Dolomite, Granite Wash and fractured Granite
formations at depths no greater than 3,500 feet. The Company's gas in the West Panhandle field has an average
energy content of 1,365 Btu and is produced from approximately 675 wells on more than 250,000 -gross acres
(240,000 net acres) covering over 375 square miles. The Company controls 100 percent of the wells, production
equipment, gathering system and the Fain gas processing plant for the field. As this field is operated at or below
vacuuim conditions, Pioneer continually works to improve compressor and gathering system efficiency.

Rocky Mountains

The Raton Basin properties are located in the southeast portion of Colorado. Exploration for CBM in the
Raton Basin began in the late 1970s and continued through the late 1980s, with several companies drilling and
testing more than 100 wells during this period. The absence of a pipeline to transport gas from the Raton Basin
prevented full scale development until January 1995, when Colorado ‘Interstate Gas Company. completed the
construction of the Picketwire lateral pipeline system. Since the completion of the Picketwire lateral, production has
continued to grow, resulting in expansion of the system's capacity by its operator, the most recent expansion of
which was in 2005. The Company owns approximately 276,000 gross acres (239,000 net acres) in the center of the
Raton Basin with current production from coal seams in the Vermejo and Raton formations. The Company's gas in
the Raton Basin has an average energy content of 1,000 Btu. The Company owns the majority of the well servicing
and frac equipment that it utilizes in the Raton field, allowing it to control costs and insure availability. In the Raton
field, the Company sells its gas at a Mid-Continent index price, which generally provides higher realized gas prices
as compared to the Rockies-based indexes.

The Company's Raton Basin production volumes increased 17 percent during the twelve months ended
December 31, 2008, as compared to the twelve months ended December 31, 2007. The production growth is
principally attributable to production added from properties acquired by the Company in Decetnber 2007 and
production added from the Company's ongoing development drilling program. During 2008, the Company
announced a discovery in the Pierre Shale that lies beneath a portion of the Company's Raton Basin coal bed
methane acreage. The Company remains encouraged by the drilling and testing results to-date from three Pierre
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Shale zones, which are producing from vertical wells, and from two horizontal Pierre Shale wells. Initial results
from the horizontal drilling indicate a high frequency of natural fracturing with differing production rates from the
two wells tied to the occurrence of open fractures. During the twelve months of 2008, the Company drilled 146
wells in the Raton CBM field and 11 wells in the Pierre Shale, along with two water disposal wells. The Company is
also enhancing its gathering and compression facilities in the area. To accommodate longer-term production growth
in the Raton Basin, the Company added firm pipeline capacity to transpon 75 MMcfpd from the Raton Basin to the
West Coast gas markets beginning in 201 1.

Onshore Gulf Coast

In 2008, the South Texas drilling program focused on the Edwards Trend, a tight gas limestone reservoir
extending over 250 miles in length and characterized by narrow bands of dry gas fields. The Company has acquired
over 310,000 gross acres in the Edwards Trend. The Company's South Texas drilling program is focused in both
established areas, -such as the Pawnee field, and in growth areas along the trend, such as the new Moray field
discovery. In addition to the Pawnee and Moray fields, the Company has operations.in the S.W. Kenedy, Sawfish,
Word, Three Rivers and Washburn fields. Productive depths in the Edwards Trend range from 9,500 feet to 14,500
feet.

The Company drilled its first horizontal well in the Eagle Ford Shale play where it holds a substantial écreage
position in the gas window. The Eagle Ford Shale play overlays the Edwards Trend .in the 310,000 acres that the
Company holds. Current plans are to fracture stimulate the well in late March or early April 2009. '

During 2008, the Company drilled 11 development wells and spud 25 exploration and extension wells. All 11
development wells were completed successfully. The exploration and extension wells were designed to identify new
fields as well as further delineate previous discoveries. Of the 28 exploration and extension wells spud and
evaluated, two are temporarily suspended awaiting the drilling of their lateral sections, one is awaiting completion,
one was a dry hole and 24 were successfully completed and are currently producing. Three new fields were
discovered during 2008. :

The acquisition of 3-D seismic data has significantly enhanced field development in all areas of the Edwards
Trend, allowing the Company to more accurately locate and orient the horizontal wells for optimal results.
Expanding its 3-D data coverage to include new discoveries and additional prospects, the Company has completed a
program of shooting 900 square miles of new data. The acquisition of th1s data has been ongoing since 2007.

In order to accommodate . its growing Edwards Trend production, the Company mgmﬁcantly expanded its
existing gas.gathering and processing infrastructure during 2008. The expansion included constructing over 28 miles
of gathering sysiem pipeline, building three additional operated gas treatment plants and connectlng to two
additional non-operated gas treatment plants. - B

Barnett Shale

During 2008; the Company participated in the drilling of 19 successful exploration and development wells in
the Barnett Shale play in Wise and Parker counties, Texas on both operated and non-operated properties. Another
two wells were dritled, but were not completed at the end of 2008. In addition, two non-producing wells were
acquired, successfully fracture stimulated and placed on preduction. During 2008, the Company enhanced- its
Barnett Shale acreage position through leasing and acquisitions, acquired approximately 250 square miles of 3-D
seismic data and improved its operations through compression optimization projects.

The Company's total holdings in the Barnett Shale play now approximate 70,000 gross acres with moreythan
500 potential drilling locations, most of which is covered by 3-D seismic data.

Alaska

Oooguruk. In 2002, the Company acquired a 70 percent working interest and operatorship in ten state leases
on Alaska's North Slope, and in 2003 drilled three exploratory wells to test a possible extension of the productive
sands in the Kuparuk River field in the shallow waters offshore the North Slope of Alaska. Although all three of the
wells found the sands filled with oil, they were too thin to be considered commercial on a stand-alone basis.
However, the wells also encountered thick sections of oil-bearing Jurassic-aged sands, and the first well flowed at a
rate of approximately 1,300 Bbls per day. In January 2004, the Company farmed-into a large acreage block to the
southwest of the Company's discovery. In 2004, Pioneer completed an extensive technical and economic evaluation
of the resource potential within this area. As a result of this evaluation, the Company performed front-end
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engineering and permitting activities during 2005 to further define the scope of the project. In early 2006, the
Company announced that it had approved the development of the Oooguruk field in the project area.

The Company constructed and armored a gravel drilling and production island site in 2006. Installation of a
subsea flowline and production facilities to carry produced liquids to existing onshore processing facilities at the
Kuparuk River Unit was completed in 2007. Pioneer assembled the drilling rig on location and commenced drilling
the first of an estimated 33 horizontal development and injector wells in December of 2007. During. 2008, the
Company completed two producing wells, one injection well and one disposal well. The Company commenced
production from the Oooguruk development project during the second quarter of 2008. In mid-July 2008,
production was shut in for scheduled maintenance at third-party onshore production facilities. Following the
completion of the maintenance work in late-September 2008, production resumed. Net production from the project
averaged 3,469 barrels during the fourth quarter of 2008 and initial production from the most recent well completed
was approximately 7,000 gross Bbls of oil per day. During 2009, development drilling on the Oooguruk project will
continue and the Company expects to drill and complete approximately three injection wells and four planned

producing wells.

Cosmopolitan. In 2005, the Company acquired an interest in the Cosmopolitan Unit in the Cook Inlet of
Alaska. Through a series of transactions, the Company now owns 100 percent of the Cosmopolitan Unit. The
previous operator of the Cosmopolitan Unit had an oil discovery for which economic viability was not determined.
During 2005 and 2006, the Comipany completed and interpreted a 3-D seismic shoot. During 2007, the Company
drilled the Hansen #1A L1 well, a lateral sidetrack from an existing wellbore, to appraise the resource potential of
the unit. The initial unstimulated production test results were encouraging and additional permitting and facilities
planning ensued during 2008 to further evaluate the unit's resource potential, During 2009, the Company will
continue to evaluate the Hansen #1A L1, carry forward with permitting, progress engineering studies and develop
plans for a second well to be drilled in 2010 to further delineate the extent of the unit's resource potential.

International

The Company's international operations are located offshore South Africa and onshore in southern Tunisia.

The following table summarizes the Company's international exploration/extension drilling activities during

2008:
Exploration/Extension Drilling
Beginning ‘ Ending -
Wells Wells Successful ~ Unsuccessful Wells
In Progress Spud Wells Wells In Progress
Tunisia.....ccoceeeecrccnicionnes 1 12 6 2 ) 5

The following table summarizes thé Company's international costs incurred by geographic area during 2008:

Asset
Exploration Development Retirement
Costs Costs Obligations Total
(in thousands)
South Africa .....cceceveveeeenne $ 145 § 4,826 $ 2235 § 7,206
Tunisia......ccoveevrereceeencesnne 103,732 28,061 1,452 133,245
Total International ........ $. 103,877 $ 132,887 $ 3,687 $ 140,451

South Africa. The Comp'fmy has agreements to explore for oil and gas covering over 3.6 million acres
offshore the southern coast of South Africa in water depths generally less than 650 feet.

The Sable oil field began producing in August 2003 and was shut in at the end of the third quarter of 2008.
Over its five-year life, the Sable oil field performed better than expected, recovering approximately 23.6 million
gross barrels of oil. During the life of the Sable oil field, the majority of the gas produced in conjunction with the oil
production was reinjected back into the reservoir. The Company had a 40 percent working interest in the oil
production from the Sable fieid.

In 2005, the Company sanctioned the non-operated South Coast Gas development project, which includes the

subsea tie-back of gas from the Sable field and five additional gas accumulations to an existing production facility
on the F-A platform for transportation via existing pipelines to a gas-to-liquids plant. Pioneer has a 45 percent
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working interest in the project. As part of sanctioning of the South Coast Gas project, the Company signed a six-
“year contract for the sale of its gas and condensate production from the project. The contract contains an obligation
for the purchaser to take or pay for a total of 91.4 BCF and associated condensate if the anticipated deliverability
estimates are achieved. The price for both gas and condensate is indexed to Brent oil prices. First production from
the South Coast Gas project was achieved in the third quarter of 2007.

A significant portion of the gas reserves associated with the South Coast Gas project are in the Sable field. In
the third quarter of 2008, Sable oil production was shut in and operations to convert Sable's gas injection well to a
producing well commenced. Gas sales from the Sable gas well were initiated in mid-October 2008 and the other
wells resumed production in late-October. The Sable gas well is expected to be the most productive well in the
South Coast Gas project. ’

Tunisia. The Company holds interests in four separate onshore permits located in the southern portion of
Tunisia. These permits cover a gross area of approximately 12,740 square kilometers containing two production
concessions targeting the Acacus formation with additional future upside exploration potential from this and other
formations.

o  Jenein Nord Permit and Cherouq Concession. The Jenein Nord Permit covered approximately 1,240
square kilometers. Over the past three years, the Company has conducted an exploration program over the
area. As a result of a seismic data acquisition and exploration driiling program, the Company achieved a
significant number of hydrocarbon discoveries. Based on the success, the Company, along with the
government oil agency, Enterprise Tunisienne d'Activities Petrolieres ("ETAP"), submitted a joint
application on November 10, 2007 to the Directeur Général de I'Energie for the development of a portion
of the permit area called the Cherouq Concession.

On December 17, 2007, the Consultative Committee of Hydrocarbons, the advisory committee to the
Directeur Général de I'Energie, approved the Cherouq Concession resulting in the Company and ETAP
each holding a 50 percent working interest in the concession. The concession covers approximately 760
square kilometers-of the Jenein Nord Permit. - Since the second haif of 2006, the Company drilled fourteen
wells in the concession and first production from the concession was achieved in late 2007. During 2008,
gross production from the Cherouq Concession was approximately 2.5 million barrels.

The Company plans to complete the processing of 295 square kilometers of 3-D seismic data that was
acquired during 2008 over the Cherouq Concession.

¢ . Borj El Khadra Permit and Adam Concession. The Borj El Khadra Permit, including the Adam
Concession, covers approximately 3,725 square kilometers. Production from the Adam Concession began -
in May 2003, for which the Company now has a 20 percent working interest. During 2008, the Company
“continued its exploratory and appraisal activities on the Adam Concession by drilling four successful wells
and began drilling two wells in the Borj El Khadra Permit, of which one was successful and one was in
progress at year end, but subsequent to year end, was determined to be uneconomical.. The Company plans
to drill up to four additional wells in the Adam Concession and Borj El Khadra Permit during 2009.

e EI Hamra Permit. The FlI Hamra exploration permit covers approximately 4,000 square kilometers, of

" which the Company is operator with a 50 percent working interest during the exploration period. In 2008,

the Company completed processing of 310 kilometers of seismic data and drilled one unsuccessful
exploration well. The Company plans on further interpretation of the seismic data during 2009.

e Anaguid Permit. The Anaguid exploration permit covers approximately 3,800 square kilometers. In
2007, the Company acquired an additional 15 percent interest in the Anaguid exploratlon permit, thereby
increasing its interest to 60 percent (during the exploration period) and resulting in the transfer of
operatlons to Pioneer. During 2008, the Company acquired an additional 900 square kilometers of 3-D
seismic data and drilled one successful exploration well. The Company plans to complete the processing
and interpretation of the seismic data and drill an additional exploration well during 2010.
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Selected Oil and Gas Information

The following tables set forth selected oil and gas information from continuing operations for the Company
as of and for each of the years ended December 31, 2008, 2007 and 2006. Because of normal production declines,
increased or decreased drilling activities and the effects of acquisitions or divestitures, the historical information
presented below should not be interpreted as being indicative of future results.

Production, price and cost data. The following tables set forth production, price and cost data with respect to
the Company's properties for 2008, 2007 and 2006. These amounts represent the Company's historical results from
continuing operations without making pro forma adjustments for any acquisitions, divestitures or drilling act1v1ty
that occurred during the respective years. The production amounts will not agree to the reserve volume tables in the
"Unaudited Supplementary Information" section included in "Item 8. Financial Statements and Supplementary
Data" due to field fuel volumes and production from discontinued operations being included in the reserve volume

tables.

PRODUCTION, PRICE AND COST DATA

Year Ended December 31, 2008

United South
States Africa Tunisia Total
Production information:
Annual sales volumes:
Ol (MBDIS)...c.crverirernermeneicnrisiesisisnsssssisoierens 8,068 . 880 2,261 11,209
NGLS (MBDIS) .....covemreceeermeriirisnnsonirennesseeesessias 6,984 —_ — 6,984
GaS (MMCL) oot ensneiene 135,502 3,745 866 140,113
Total (MBOE) ......orveerercmiiiniernieiniiarieesenenens 37,636 1,504 2,406 - 41,546
Average daily sales volumes:
Oil (BDIS) c..evvieneecrirreerreerensenreerisseniseisnsacsnsrenssane 22,044 2,405 6,178 30,627
NGLS (BDIS)...c.cirererrcreerisiiisiesissieseesesninssesees 19,082 — — 19,082
GAS (MCT) et isss s eninene 370,224 10,232 2,367 382,823
Total (BOE).....cocevrmeerermcreciierirerenicsintossorersnennes 102,830 4,110 6,573 113,513
Average prices, inclading hedge results and
amortization of deferred VPP revenue:
Oil (Per BbI)...cuveeieereiniiiininsicsicirenneesrenninns $ 6743 $ 11021 $ 90.64 - § 75.47
NGL (per Bbl) $ 5134  § — $ — § 51.34
Gas (PEr MCf).veereercrvierinieniiinsciieiirssessesens $ 768 $ 583 8§ 1204 $ 7.66
Revenue (per BOE)......ccccoonvrnniiniiesnnnniennes $ 51.63 $ 7900 $ 8953 § 54.82
Average prices, excluding hedge results and
amortization of deferred VPP revenue: 4 v
Ol (PO BBL).civeeeeereeresreessaniesisessissesensssnseeees $ 9.21 § 11021 § 90.64 $ 96.19
NGL (Per Bbl)...cureerceiiriinniririncnsnercvsinsiensniennens $ 5159 § —  § — 3 51.59
Gas (Per MCf)....oceeuencecerecrcnmicess e $ 741 $ 583 § 12.04 3 7.40
Revenue (per BOE).......c.ococevevcncrnencrcienesinsinnnes $ 56.88 $ 79.00 §$ 8953 $ 59.57
Average costs (per BOE):
Production costs:
LeaSe OPEIAtNG ....cenrrvveresssrrmrresssssssssssssessesives $ 779 $ 2598 % 626 $ 8.37
Third-party transportation charges............ S 1.04 — 1.93 1.06
Net natural gas plant/gathering......c..ccoovuieninenne 0.11 — — 0.11
Taxes: o
Ad valorem... 1.56 — — 1.41
Production .........coveeeereierenerseeseecesenessnsssnnennens 2.82 — — 2.55
WOTKOVET ..cvevrrrenieeneiencrencrenneeesssssessssnssenenasses 0.92 — — 0.83
TOLAL c..vveireieiereee e reeereeeres et anene $ 1424 § 2598 § 819 § 14.33
Depletion eXpense. ...........c.ccveemmeeciissinsiireniens $ 1172 § 1837 $ 596 $ 11.62
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PRODUCTION, PRICE AND COST DATA - (Continued)

Year Ended December 31, 2007

United South
States Africa Tunisia Total
Production information:
Annual sales volumes: )
Oil (MBbIs)......cevneenene 6,804 979 1,403 9,186
NGLs (MBbls) 6,771 — — 6,771
Gas (MMcf) ...covveervvenccna 115,493 . 1,037 917 117,447
Total (MBOE) 32,825 1,151 1,557 35,533
Average daily sales volumes:
Oil (BDBIS) .ottt revssssrenneninns 18,643 2,681 3,845 25,169
NGLS (BbIS)...coveeereeeiriernirceienceeecrneinsseessenens 18,553 — — 18,553
Gas (MEf) cocnierecrcneiriien bt 316,418 2,840 2,513 321,771
Total (BOE)...coucieeenicieecccreiiiiereisessereeaenions 89,933 3,154 4,264 97,351
Average prices, including hedge results and
amortization of deferred VPP revenue:
Oil (per Bbl) ..o $ 63.78 § 7636 $ 7004 $ 66.08
NGL (per Bbl)....ooeerciiccciciiiiiiiereeecesnnn $ 41.60 $ — 3 — % 41.60
Gas (PEr MCE).uvvveeeiccieeerveenenescenesi e $ 725 $ 6.76 $ 877 § 7.26
Revenue (per BOE)......cccceemeeemneniriicneieesinnne $ 4730 $ 7098 $ 6833 §$ 48.99
Average prices, excluding hedge results and
amortization of deferred VPP revenue:
Oil (per Bbl)...... $ 7026 § 7672 $ 7004 $ 70.91
NGL (per Bbl) $ 41.60 $ — 3 — 3 41.60
Gas (per Mcf)..c.ccevevcnniiiiicierieiee $ 6.02 § 6.76 $ 877 § 6.04
Revenue (per BOE).......occcvcmernerenneerrercncrerienens $ 4431 % 71.29 $ 6833 § 46.24
Average costs (per BOE):
Production costs:
Lease OPETatiNg .......c.c.evcururreercreemneimsenesisiasasnins $ 638 § 2243 $ 346 § 6.75
Third-party transportation charges.............coc..... 0.97 — 1.57 0.97
Net natural gas plant/gathering.........cc.coovveerennnen 0.16 — — 0.16
Taxes:
Ad ValOTeM ... cocerceririiiieintnenneseie s 1.33 — — 1.23
Production .......c.cveeevecrmnciecnecerecinc s 2.12 — — 1.96
WOTKOVET ..ottt rreninns 0.83 — 0.11 0.77
$ 11.79  § 2243 § 514 $ 11.84
$ 1027 § 1207 § 501 $ 10.10
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PRODUCTION, PRICE AND COST DATA — (Continued)

Year Ended December 31, 2006

United South
States Africa Tunisia Total
Production information:

Annual sales volumes: '
Oil (MBbls).......... 6,467 . 1,506 871 8,844
NGLs (MBbis) 6,748 — — 6,748
Gas (MMCL) .ouvvrrenienreeninirinicnnns 103,928 ‘ — 436 104,364
Total (MBOE) 30,536 1,506 944 32,986

Average daily sales volumes: ‘ o e
Oil (Bbls) ...... Creveneeenentannens 17,716 4,127 2,386 24,229
NGLS (BDBIS)...cieeceeereeisiniccmrressnsiersnsseesessesennens 18,488 — — 18,488
GaS (MO} oot 284,732 — 1,195 285,927
Total (BOE) ... cereeinrrerieernreareiessstsereesessensessinnes 83,659 4,127 2,585 90,371

Average prices, including hedge results and I
amortization of deferred VPP revenue: :
Ol (Per BB ... ccecerieerriicemnicirnisiseee s $ 6573 § 6592 § 63.16 $ 65.51
NGL (Dr BbD).....veeeerverererrssssrasessssesssesassesesecsoes $ 3524 § —  $ — 3 3524
Gas (Per Mch)...uvvveeceeierrceccrcenessieerenisnenins $ 615 % — 3 597§ 6.15
Revenue (per BOE) .....ccooveuninnimncmnnnnrcnisiinonns $ 4264 $ 6592 § 61.05 % 44.23
Average prices, excluding hedge results and : ‘ ‘
amortization of deferred VPP revenue: »
0il (per Bbl) ' $ 6292 $ 6574 $ . . 6316 $ 63.42
NGL (per Bbl)... $ 3524  § — § —  $ 35.24
GAS (PEE MCE)...o.vvecrevreeecssssresssseesesserioncessnsessns $ 596 $ — 8 597§ 5.96
Revenue (per BOE).......ccoomrcniniineennsianenns $ 4137 $ 65.74 $ 61.05 § 43.04
Average costs (per BOE): g ‘
Production costs:
Lease OPETating .......ccovvvermsivemrerirseravnssrmssesssinsnees $ 583 §$ 1447 % 199 § 6.13
Third-party transportation charges..........cccevevenees . 0.81 — 1.42 0.79
Net natural gas plant/gathering.........cocoeveevernnns (0.19) — — (0.19)
Taxes: T ‘
145 = — 1.35
1.99 — — 1.84
0.72 — — ~0.66
$ 1061 3§ 1447 § 341 $ 10.58
$ 9.07 § 628 $ 425§ 8.80
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Productive wells. The following table sets forth the number of productive oil and gas wells attributable to the
Company's properties as of December 31, 2008, 2007 and 2006:

PRODUCTIVE WELLS (a)
Gross Productive Wells Net Productive Wells
Qil Gas Total 0Oil Gas Total
As of December 31, 2008:
United States........oceecceeerereemeecencannns 5,374 4,988 10,362 4,561 4,385 8,946
South AfFica....cccoccevveevvvenrecerceceenaes — 6 6 — 3 3
TUNISIA oot 28 — 28 8 — 8
TOtA] covereiecieieierreee e 5,402 4,994 10,396 4,569 4,388 8,957
As of December 31, 2007: )
United States......coververrermerercncerencnns 5,134 4,774 9,908 4,255 4,183 8,438
South AfTiCa....cceevecreerreennnesonsaaens 3 5 8 1 2 3
TUDISIA . vvvereeeenreereeienereerseneeeeeenneeen 13 — 13 3 — 3
TOLAl ..o re et eeenes 5,150 4,779 9,929 4,259 4,185 8,444
As of December 31, 2006: '
United States............... rerererennianeisens 4,889 4,253 9,142 3,916 3,932 7,848
Canada......coveverereeeerreeereeeeeceene 48 832 880 31 699 730
South Affica......cveemeeeccnercrensencncnns 4 2 6 2 1 3
TUDSIR 1evevveeveercesseseeesmsenessesiaseneans 10 — 10 2 — 2
TOtal c.ooievirerercere et eeene 4,951 5,087 10,038 3,951 4,632 8,583

(@)  Productive wells consist of producing wells and wells capable of production, including shut-in wells, One or more
completions in the same well bore are counted as one wetl. If any well in which one of the multiple completions is an
oil completion, then the well is classified as an oil well. As of December 31, 2008, the Company owned interests in
five gross wells containing multiple completions.

Leasehold acreage. The following table sets forth information about the Company's developed, undeveloped
and royalty leasehold acreage as of December 31, 2008: ’

LEASEHOLD ACREAGE
Developed Acreage Undeveloped Agreage Royalty

Gross Acres Net Acres Gross Acres Net Acres Acreage

United States:
OnShOTE. .....ccrerecreecerceericiineins 1,492,245 1,272,613 2,364,966 1,364,864 299,793
Offshore 51,840 17,834 36,123 31,789 6,750
1,544,085 1,290,447 2,401,089 1,396,653 . 306,543
South Affica ...cccoeeemveivcnnisiniiiniiee 119,579 53,281 3,508,421 1,578,790 —
TUDISIA eveeeeririrriesresiiseeerencnienenens 287,540 80,044 2,860,487 1,569,116 —
Total.....oocoeerceiciiiriinns 1,951,204 1,423,772 8,769,997 4,544,559 306,543




The following table sets forth the expiration dates of the leases on the Company's- gross and net undeveloped
acres as of December 31, 2008:

Acres Expiring (a)
.Gross Net

709,204 393,446
1,459,093 877,318
1,041,680 560,341
121,283 1 92,070
117,735 100,256
5,321,002 2,521,129
. 8,769,997 4,544,559

(a)  Acres expiring are based on contractual lease maturities. R

(b)  All acres subject to expiration during 2009 are in North America. The Company may extend the leases prior to their
expiration based upon 2009 planned activities or for other business reasons. In certain leases, the extension is only
subject to the Company's election to extend and the fulfillment of certain capital expenditures commitments. In other
cases, the extensions are subject to the consent of third parties, and no assurance can be given that the requested
extensions will be granted. See "Description of Properties" above for information regarding the Company's drilling

operations.

Drilling activities. The following table sets forth the number of gross and net productive and dry hole wells in
which the Company had an interest that were drilled during 2008, 2007 and 2006. This information should not be
considered indicative of future performance, nor should it be assumed that there was any correlation between the
number of productive wells drilled and the oil and gas reserves generated thereby or the costs to the Company of
productive wells compared to the costs of dry holes.
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DRILLING ACTIVITIES

Gross Wells Net Wells
Year Ended December 31, Year Ended December 31,
—2008 2007 _2006 _ 2008 = _ 2007 _2006

United States:
Productive wells:

Development .........ceeveeeeeiveneniniierenisineineens 526 602 662 504 581 619
Exploratory 56 41 52 46 33 42
Dry holes:
DeVElOPMENt .........ceueviiniieieieeeeeeeverees 7 2 8 7 2 7
EXPlOTatory.....ceeveeeiceeieeeeeereeecnee e .. 17 5 8 9 3 6
606 650 730 566 619 674
Argentina:
Productive wells:
Development — — 14 — — 14
EXPlOratory.......coeeevecceiinninecnneeeeens e saesaene — — 4 —_ — 4
Dry holes: ‘ ‘
Development ........ccceierecreerenenreneereneessensens — — 1 — — 1
EXPlOTatory.....coveivceecinieeereeereeevees e enas — — 2 — —
— — 21 — — 21
Canada:
Productive wells: ; ‘
Development ..........ceeverveerveervereeeereeeeesneenns — 1 2 . — 1 2
EXPIOTALOTY.....cvvvecemsmesessvcssessesnassacnas — - 7 326 — 5 297
Dry holes: ‘ k ‘
Development .....coeeeeveeeveveeeiieiiecceceecreeas —_ 1 — — — —
Exploratory — 6 16 — 5 15
— 15 344 — 11 314
South Africa:
Productive wells: .
Development .........coeeeveeveveiceiiiieiiceeeeeenes — 3 2 — 1 1
EXPlOratory.....cveeivnciveereeeieee i cceeeenenanas — — — — — —
Dry holes:
Development — — — — —_ —
EXPLOTatory....cocceceeererreereereereserieeeeeeressrensens — — 1 — — 1
— 3 — 1
Tunisia:
Productive wells:
Development ........couecveeeeereeereeiieicieesaeenens — — — — — —
EXPlOTatory......coueeeeeeeeeeercrieeeeeecsncreeesoeeennen 6 12 2 3 8 1
Dry holes:
Development ......c.coeeveereereeiiereeeceesieeneneene — — — — — —_
Exploratory 2 4 2 1 3 —
16 4 11 1
‘West Africa:
Productive wells:
Development .........cecevueceiecreieeeccrverenreins — — — — —_ —
Exploratory — — — — —_ —
Dry holes:
Development ........coeeeeeveeeeneiiiieecccerneennes — — — — — —
EXPlOratory.......cveeveeeeeeeereereeeeeceeseeceeeeesennes — 1 1 — — —
—_ 1 1 _ — _
TOtal.. oot 614 685 1,103 ___570 642 1.012
SUCCESS TALO ().vvvveeereereereienreerierierireereereesernens 96% 97% 96% 97% 98% 97%

(2) Represents the ratio of those wells that were successfully completed as producing wells or wells capable of
producing to total wells drilled and evaluated.
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The following table sets forth information about the Company's wells upon which drilling was in progress as
of December 31, 2008:

Gross Wells » Net Wells

United States:
" Development 7 7
EXPIOTALOTY ..coviccniiiiiiiinrenesetss st ssssenens v 10 9
T ’ 17 16
Tunisia: .
EXPLOTALOTY «covcerecreriviiniresiiaerisisiirssereassessstasnenisanssionsed 5 3
TOLAL : civivrerreiernieerieenrereretecreeeereessnresne s te e sabe sensaasareens 22 19

ITEM 3. LEGAL PROCEEDINGS

The Company is party to the legal proceedings that are described under "Legal actions" in Note I of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data." The
Company is also party to other proceedings and claims incidental to its business. While many of these matters
involve inherent uncertainty, the Company believes that the amount of the liability, if any, ultimately incurred with
respect to such other proceedings and claims will not have a material adverse effect on the Company's consolidated
financial position as a whole or on its liquidity, capital resources or future annual results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The Company did not submit any matters to a vote of security holders during the fourth quarter of 2008.
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PART I

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company's common stock is listed and traded on the NYSE under the symbol "PXD." The Board
declared dividends to the holders of the Company's common stock of $.30 per share and $.27 per share during each
of the years ended December 31, 2008 and 2007, respectively. The Board is currently considering the Company's
dividend policy and may decide to reduce the dividend in the near-term to enhance financial flexibility.

The following table sets forth quarterly high and low prices of the Company's common stock and dividends
declared per share for the years ended December 31, 2008-and 2007:

Dividends

Declared

High Low Per Share

Year ended December 31, 2008 v : .

Fourth quarter......c....icecerenceee e § 5227 '$ - 1403 § —
Third quarter.............. eeerreiesne e % - 8221 % ‘4624 $ 0.16
Second quarter L $- ‘82.16 '$ - 4849 § —
First QUATLET .....vvvovvvesieereeeeeenieenesenses B 5000 $§ 3637 § 0.14
Year ended December 31, 2007 o ' o e
Fourth quarter........c...c.coeonerenruensecnn. % 5487 § 4292 § —
Third QUATET .........cooeeeereereeerrreneene $ 49.78 $ 3551 $ 0.14
Second qUArter......o.eveernereereeseernaine $ 54.17 $ 4253 § —
First QUATLET ........vvveveeereeeeereeeenseennes . $ 4362 $ 37.18 § 0.13

On February 20, 2009, the last reported sales price of the Company s common stock, as reported in the NYSE
composite transactions, was $15.08 per share.

As of February 20, 2009, the Company's common stock was held by approximately 23,000 holders of record.
Purchases of Equity Securities by the Issuer and Affiliated Purchasers

The following table summarizes the Company's purchases of treasury stock during the three months ended
December 31, 2008:

Total Number of Shares  Approximate Dollar

(or Units) Purchased Amount of Shares

Total Number of  Average Price as Part of Publicly That May Yet Be

Shares (or Units) Paid per Share Announced Plans Purchased Under

Period Purchased (a) (or Unit) or Programs Plans or Programs
October 2008 .........cccceueene. 986,600 $ 45.96 986,600
November 2008 ................. 2,058,131 § 24.27 2,058,121
December 2008.................. — 3 — —

Total ..o 3,044,731  $ 31.30 3,044,721 § 372,039,606

(a)  Amounts include shares withheld to satisfy tax withholding on employees' share-based awards.

During February 2007, the Board approved a share repurchase program authorizing the purchase of up to
$300 million of the Company's common stock. In April 2007, the Board approved an increase of $450 million to the
existing share repurchase program bringing the aggregate authorized share repurchase program to $750 million.
During 2008 and 2007, the Company purchased $165.2 million and $212.8 million, respectively, of common stock
pursuant to the 2007 program.
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ITEM6. SELECTED FINANCIAL DATA

The following selected consolidated financial data as of and for each of the five years ended December 31,
2008 for the Company should be read in conjunction with "Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations" and "Item 8. Financial Statements and Supplementary Data."

Year Ended Decembef 31, (a)
2008 2007 2006 2005 2004
(in millions, except per share data)

Statements of Operations Data:
Revenues and other income:

Oil a0d Z8S ..eveneeriecereereenreeis et 3 22774 $ 1,7409 $ 1,4589 § 1,3389 § 962.2
Interest and other (b) .....ccoevrveenrinminirniinriinncnnieennes 61.3 91.8 43.5 21.2 1.8
Gain (loss) on disposition of assets, net .......ccecverene - (04 (2.2) (6.5) 60.1 0.3
- 2,3383 1,830.5 1,495.9 1,420.2 964.3
Costs and expenses: , ’
Oil and gas production ..........ccueeeeemreereecnrnreenecnes ‘ 595.2 . 420.7 349.1 309.7 206.1
Depletion, depreciation and amortization ............... - 5118 387.4 - 314.1 267.8 208.3
Impairment of 0il and gas properties (C) ...i..coevuerse . 104.3 26.2 —_ 0.6 39.7
Exploration and abandonments ..........ccesvreveecieneese : 235.5 2793 ) 2502 153.8 94.3
General and administrative ..........oocovevererenseseerenss ) 1418 129.6 116.6 110.1 69.5
Accretion of discount on asset retirement ' o ‘ ' »

OBlIZALIONS ..eoeoenvericrenrreniosnrseenseisesseeaensennesaasnas 8.7 7.0 3.7 33 3.6
TOHETESE vvvvvrvssessesssesesssnereresssssssssssssssssssesssenesssssesess 153.6 1353 1070 126.0 102.0
Hurricane activity, net (d) ........ccoovvevrrernnescoscernninni 12.2 61.3 32.0 39.8 —
Minority interest in consolidated subsidiaries' net i

income (loss) () ‘ 21.6 - 0.4) 2.3) 1.7) 0.9
OHhEr (1) vvveereereerrasereivmisessssrssssmssanssssssensssssssssssas 127.1 29.5 343 713 24.6

1911.8 14759 1,204.7 1,086.7 749.0

Income from continuing operations before income

TAXES vovvcrrerererecnereresereecsensncnens 426.5 354.6 291.2 3335 2153
Income tax benefit (provision) (205.6) (112.6) (141.0) (149.2) (62.1)
Income from continuing OPErations ........c..cecveeveserenes 220.9 242.0 150.2 184.3 153.2
Income from discontinued operations, net of tax (a) ... (0.8) 130.7 589.5 350.3 159.7
NEL INCOME .ouvrverrerereircneaereeenerrasisssnsisrenensssesssasssenaras $ 2201 $ 3727 § 739.7 $ 5346 3 312.9
Income from continuing operations per share:

BaSIC ucocrirereiererriese et e s snaes 3 188 $ 201 $ 121 § 135 § 1.22

DIIIEA ..ovvveeereeeeveireeeerereensescnenesisieieasens s rbsssrnansnas 3 1.86 $ 1.99 $ 1.19 ' § 132 §$ 1.21
Net income per share:

BASIC cvirerceiciecei et e b er e aes $ 1.87 § 3.10 § 595 §$ 390 § . 250

DiIIULED .oovoeireeeeiee et beb e nsenens $ 1.85 § 3.06 $ 581 § 380 $ 2.46
Weighted average shares outstanding:

BaSIC vttt e er e 117.5 120.2 124.4 137.1 125.2

DIIULEA ...ocvreereccrerceree et nsassestssassessssesssasessans 118.6 121.7 127.6 141.4 127.5
Dividends declared per Share ...........cvvevevreriniininnns $ 030 $ 027 $ 025 $ 022 $ 0.20
Balance Sheet Data (as of December 31):

TOAL BSSELS eerevreereererrireeereeseeresssseressesessessesnesenesessees $ 9,1632 $ 8,617.0 $ 73554 $ 73292 $ 6,733.5

Long-term obligations and minority interests .......... $ 4,886.0 $ 4,580.1 $ 3,483.7 $ 40788 $ 33572

Total stockholders' €qUILY ......ceovermiverinirsrisveseveene $ 3,582.1 $ 3,042.7 $ 2,984.7 $ 2,217.1  § 2,831.8

(a) Certain amounts for periods prior to January 1, 2007, have been reclassified (i) in accordance with Statement of
Financial Accounting Standards ("SFAS™) No. 144, "Accounting for the Impairment or Disposal of Long-Lived
Assets" ("SFAS 144") to reflect the results of operations of certain assets disposed of during 2007, 2006 and 2005 as
discontinued operations, rather than as a component of continuing operations (see Notes B and V of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for additional
discussion) and (ii) to conform to the current year presentation.
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©

(d)

(e

®

Interest and other income in 2008 and 2007 includes $18.6 million and $74.9 million, respectively, of income from
Alaskan Petroleum Production Tax (PPT"). credit dispositions. The Company earns PPT credits on qualifying
capital expenditures, The Company recognizes income from PPT credits at the time they are realized through a cash
refund or sale. Interest and other income in 2008 includes $23.2 million of gain on extinguishment of debt. See Notes
F and M of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Da

During 2008, the Company recorded an 1mpa1rment charge of $89.8 million to its Uinta/Piceance net assets in
western Colorado, as well as-a $14.5 million impairment charge to the Company's net assets in the Mississippi area.

During 2007, the Company recorded impairment charges of $10.2 million on Block 320 in Nigeria, $10.3 million
related to Block H in Equatorial Guinea and $5.7 million related to properties in the United States for a total of $26.2
million. During 2005 and 2004, the Company recorded $.6 million and $39.7 million of impairment charges for its
Gabonese Olowi field because development of the discovery was canceled due to significant increases in projected
field development costs. See Note S of Notes to Consolidated Financial Statements included in "Item 8. Financial
Statements and Supplementary Data."”

Hurricane activity, net, for 2008, 2007 and 2006 includes $9.0 million, $66.0 million and $75.0 million, respectrvely,
of charges to reclaim and abandon the East Cameron facilities destroyed by Hurricane Rita. In 2006, the Company
recorded $43.0 million of estimated insurance reécoveries associated with debris removal. See Note U of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data."

Minority interest in consolidated subsidiaries' net income (loss) during 2008 includes $19.2 million related to
minority interest in Pioneer Southwest's net income. See- Note B of Notes to Consolidated Financial Statements
included in "Item 8. Financial Statements and Supplementary Data" for additional information regarding Pioneer
Southwest and the Company's minority interest in consolidated subsidiaries’ net income (loss).

Other expense for 2008 includes $30.1 million of bad debt expense, which includes $19.6 million of SemCrude bad
debt expense, $10.6 million of non-hedge derivative losses and $5.7 million of severance tax audit adjustments.

Other expense for 2008, 2007 and 2006 included $29.8 million, $8.7 million and $.3 million of idle drilling
equipment costs, respectively, resulting from unused and terminated contract commitments. Other expense for 2008
also included $24.8 million of terminated rig costs. Other expense for 2006 and 2005 includes losses on the early
extinguishment of debt of $8.1 million and $26.5 million, respectively. Other expense for 2008; 2007, 2006, 2005
and 2004 includes $0.5 million, $2.1 million, $(10.6) million, $29.8 million and $4.2 million, respectively, of.
derivative ineffectiveness charges (credits). Other expense for 2007 also includes a $10.6 million postretirement
benefit obligation revaluation credit. See Note O of Notes to Consolidated Financial Statements included in "Item 8.
Financial Statements and Supplementary Data."-
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Financial and Operating Performance

Pioneer's financial and operating performance for 2008 included the following highlights:

e Net income decreased 41 percent to $220.1 million ($1.85 per diluted share) in 2008 from $372.7
million ($3.06 per diluted share) in 2007, primarily due to Uinta/Piceance and Mississippi asset
impairment charges recorded during 2008, an increase in effective income tax rates during 2008 and
net income in 2007 including a $101.3 million gain on the sale of Canada and income from
discontinued operations in Canada. ,

e Income from continuing operations decreased to $220.8 million ($1.86 per diluted share) for 2008, as
compared to $242.0 million ($1.99 per diluted share) for 2007, primarily due to the aforementioned
impairment charges and a higher effective income tax rate

e Average daily sales volumes, on a BOE basis, increased 17 percent in 2008 as compared to 2007,
primarily due to successful drilling programs, core area acquisitions and a 12 percent decrease in the
delivery of VPP volumes.

e Oil and gas revenues increased $536.5 million, or 31 percent in 2008, as compared to 2007, due to a
combination of increased production and increases in commodity prices. The benefit of this increase
was partially offset by a $174.5 million increase in production costs compared to 2007, principally as a
result of higher energy-related costs and service cost inflation.

e Net cash provided by operating activities increased by $249.9 million, or 32 percent as compared to
2007, primarily due to increased sales volumes and increased commodity prices.

The Company's Alaskan Oooguruk project began first production and sales during 2008.
The Company received approval for optional 20-acre downspacing fieldwide in the Spraberry field,
significantly increasing development opportunities in the field.

o Pioneer Southwest completed its initial public offering of 9,487,500 common units representing limited
partner interests, with the Company realizing total net proceeds of $166.0 million.

e The Company purchased 4.4 million shares of its common stock at an aggregate cost of $165.2 million
under the Company's share repurchase program.

e The Company initiated cost reduction initiatives in response to significant commodity price declines
experienced during the third and fourth quarters of 2008.

Significant Events

Financial markets. During the second half of 2008, worldwide financial markets experienced significant
turmoil as concerns regarding a worldwide economic slowdown increased and the availability of liquidity provided
by the financial markets declined. These concerns have continued into the first quarter of 2009. In response to these
circumstances, governments worldwide have taken steps to enhance confidence in and support for the financial
markets and have announced economic stimulus programs. The success of these actions and the duration of the
uncertainty in financial markets cannot be predicted. The Company is closely monitoring the economic
environment, including whether and to what extent sustained lower commodity prices could impact its short-term
liquidity. Longer-term, depending on the severity and duration of the worldwide economic decline, these market
conditions could negatively impact the Company's liquidity, financial position and future results of operations.

As of December 31, 2008, the Company had $48.3 million of cash and cash equivalents and $3.0 billion in
outstanding long-term debt, with $541.0 million of liquidity under its senior unsecured credit facility that matures in
2012. The amount of liquidity under the credit facility is subject to a covenant requiring that the Company maintain
a specified ratio of the net present value of the Company's oil and gas properties to total debt, with the variables on
which the calculation of net present value is based (including assumed commodity prices and discount rates) being
subject to adjustment by the lenders. Therefore, the amount that the Company may borrow under the credit facility
in the future could be reduced as a result of lower oil, NGL or gas prices, among other items. As of December 31,
2008, the Company was also a party to derivative financial instruments, of which $132.2 million represent net
assets. Management is closely monitoring the credit standings of its counterparties, including its banks, derivative
counterparties and purchasers of the commodities the Company produces and sells.

Commodity prices. The reduced liquidity provided by the worldwide financial markets and other factors have

resulted in an economic slowdown in the United States and other industrialized countries which has further resulted
in significant reductions in worldwide energy demand. At the same time, North American gas supply has increased
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as a result of the rise in domestic unconventional gas production during 2008 and prior years. The combination of
lower demand due to the economic slowdown and higher North American gas supply has resulted in significant
declines in oil, NGL and gas prices from their highs earlier in 2008. These circumstances have led to a dramatic
decrease in drilling activity in the industry and has reduced the demand for drilling rigs and vessels, oilfield
supplies, drill pipe and utilities, which had reached very high levels in terms of utilization and cost in mid-2008.
Although these costs have begun to decline, their declines significantly lag behind the declines in oil, NGL and gas
prices. As a result of these circumstances, the Company experienced significant operating margin deterioration
during the second half of 2008 and recognized negative price revisions to proved reserves at the end of 2008 due to
lower commodity prices and still relatively high capital and operating costs. The duration and magnitude of the
commodity price declines cannot be predicted.

Low price environment initiatives. As a result of the significant drop in commodity prices, the Company has
implemented initiatives to reduce capital spending; operating costs and general and administrative expenses to
support its goal of delivering free cash flow in 2009 and to enhance financial flexibility. This plan includes
minimizing drilling activities until margins improve as a result of (i) increased commodity prices, (ii) reduced gas
price differentials relative to NYMEX quoted prices in the areas where the Company produces gas and/or (iii)
decreased well costs.

During 2009, the Company is undertaking further efforts to reduce its capital, production and administrative
costs. Pioneer has reduced its operated rig activity from 29 rigs in the third quarter of 2008 to two rigs drilling in
mid-February 2009. The Company is continuing to work with drilling and service providers to reduce drilling and
completion costs. To date, Pioneer has achieved reductions of 15 percent to 20 percent in drilling and completion
costs and is targeting an additional 10 percent to 20 percent reduction. Rigs have been terminated or stacked in the
Spraberry, Raton, Edwards Trend and Bamnett Shale areas. The Company's asset teams are also implementing
initiatives to reduce controllable production costs, including costs associated with fuel surcharges, electricity supply,
water disposal and compression rental.

In 2009, the Company expects capital spending to total $250 million to $300 million (excluding acquisitions,
effects of asset retirement obligations, capitalized interest and geological and geophysical administrative costs).
Approximately 75 percent of this amount is for drilling, primarily in Alaska and the Spraberry field. The remaining
25 percent will be used for facility expansions and acreage extensions to Pioneer's core assets.

Hurricanes Gustav and Ike. During the first two weeks of September 2008, Hurricanes Gustav and Ike
struck the Louisiana and Texas gulf coasts. The following areas of Texas and Louisiana were adversely impacted:

Spraberry. The Company's Spraberry facilities in West Texas were not directly impacted by either hurricane.
The Spraberry field produces oil and associated liquid-rich gas. The gas includes NGLs which are separated at
various Permian Basin plants. These NGLs are then transported to a third-party facility in Mont Belvieu, Texas for
fractionation. This facility sustained power interruptions and physical damage from Hurricane Ike, disrupting its
ability to receive the Company's NGLs. As a result, a portion of the Company's Spraberry and other Permian Basin
area production was shut in or curtailed from early September to mid-November while repairs and maintenance to
the facility were being completed.

Fort Worth Barnett Shale. The Company's Barnett Shale facilities were not directly impacted by the recent
hurricanes. However, as in the Spraberry field, the Company's Barnett Shale gas includes NGLs that are processed
at the Mont Belvieu fractionation facilities. The Company experienced only a temporary shut in of its Barnett Shale
production, and production was fully resumed by the end of September.

South Texas Edwards Trend. No significant hurricane damage occurred at the Company's facilities in the
Edwards Trend area of South Texas, However, power interruptions to third-party pipelines that transport gas
production from the field resulted in the temporary curtailment of portions of the Company's total Edwards Trend
net production.

Gulf of Mexico Shelf. The Company's shallow-water offshore platforms did not experience any significant
damage as a result of the hurricanes. However, production of approximately 1,800 BOEPD was shut in from August
31 to mid-November due to the significant damage that was incurred by the third-party pipeline facilities utilized to
transport production to shore.

SemGroup receivables. The Company is a creditor in the bankruptcy of SemGroup, L.P. and certain of its

subsidiaries (collectively, "SemGroup"), which filed petitions for reorganization under Chapter 11 of the U.S.
Bankruptcy Code on July 22, 2008 in the U.S. Bankruptcy Court for the District of Delaware. SemGroup purchased
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condensate from the Company and, at the time of the bankruptcy filings, was indebted to the Company for $29.6
million. The Company believes that it is probable that the collection of the pre-petition claims will not occur for a
protracted period of time and that some of its claims may be uncollectible. Consequently, the Company recorded a
bad debt expense of $19.6 million during the second half of 2008, which reduced the carrying value of the. claims to

$10.0 miltion.

SemGroup's reorganization effort is still in its early stages and determination of the exact amount of
uncollectible claims is not presently determinable. It is reasonably possible that the Company will not collect the
claims or that collected amounts will be less than $10.0 million. If those circumstances occur, the Company would
recognize additional bad debt expense to further reduce the carrying value of its claims. The Company believes that
any losses relating to its failure to collect its SemGroup claims would not have a material adverse effect on the
Company's consolidated financial position as a whole or on its liquidity, capital resources or future annual results of
operations. See Note I of Notes to Consolidated Financial Statements included in "Ttem 1. Financial Statements" for
additional information regarding the Company's SemGroup bankruptcy claims.

First Quarter 2009 Outlook

Based on cﬁrrent estimates, the Company expects that first quarter 2009 production will average 117,000 to
122,000 BOEPD. The range reflects the typical variability in the timing of oil cargo shipments in Tunisia. '

First quarter production costs (including production and ad valorem taxes and transportation costs) are

- expected to average $13.50 to $14.50 per BOE based on NYMEX strip prices for oil, NGLs and gas at the time of

the estimate. Depletion, depreciation and amortization ("DD&A") expense is expected to.average $13.25 to $14.25
per BOE. : ‘ : : ; .

Total exploration and abandonment expense for the quarter is expected to be $20 million to $30 million,
primarily related to exploration drilling in Tunisia, acreage expirations, and seismic and personnel costs. General
and administrative expense is expected to be $32 million to $36 million. Interest expense is expected to be $38
million to $41 million. Accretion of discount on asset retirement obligations is expected to be $2 million to $4

million.

' Minority interest in consolidated subsidiaries' net income is expected to be $5 million to $8 million, primarily

reﬂccting the public ownership in Pioneer Southwest.

The Company also expects to recognize $25 million to $30 million of charges in other exﬁense associated
with certain drilling rigs being terminated and stacked as a result of the Company's low price environment
initiatives.

The Company's first quarter effective income tax rate is expected to range from 40 percent to 50 percent
based on current capital spending plans and higher tax rates in certain foreign jurisdictions. Cash income taxes are
expected to range from $5 million to $10 million, principally related to Tunisian income taxes.

Acquisitions

2008 acquisition expenditures. During 2008, the Company spent approximately $135.4 million to acquire
proved and unproved properties. The acquisitions primarily added proved reserves and increased the Company's
acreage positions in the Spraberry field, Edwards Trend and Barnett Shale play.

2007 acquisition expenditures. During 2007, the Company spent approximately $536.7 million to acquire
proved and unproved properties. The acquisitions primarily added proved reserves and increased the Company's
acreage positions in the Spraberry field, Raton field and Barnett Shale play.

2006 acquisition expenditures. During 2006, the Company spent approximately $223.2 million to acquire
proved and unproved properties, which was comprised of approximately $144.8 million of proved properties and
$78.3 million of unproved properties. The proved properties acquired primarily comprise acquisitions in the
Spraberry field and Edwards Trend area. In North America, the acquisition of unproved properties was comprised of
acreage acquisitions in the Spraberry field, Edwards Trend area, Rockies area, Alaska and Canada. The Company
also acquired an additional interest in its Jenein Nord block in Tunisia and recognized additional obligations
associated with its Nigerian prospects during 2006.
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Divestitures

Canada. In November 2007, the Company sold its Canadian subsidiaries for $525.7 million, resulting in a
gain of $101.3 million. The historic results of these assets and the related gain on disposition are reported as
discontinued operations.

Argentina and Deepwater Gulf of Mexico. During March 2006, the Company sold its interests in certain oil
and gas properties in the deepwater Gulf of Mexico for net proceeds of $1.2 billion, resulting in a gain of $725.3
million. During April 2006, the Company sold its Argentine assets for net proceeds of $669.6 million, resulting in a
gain of $10.9 million. The historic results of these properties and the related gains on disposition are reported as
discontinued operations.

Results of Operations

Oil and gas revenues. Oil and gas revenues totaled $2.3 billion, $1.7 billion and $1.5 billion during 2008,
2007 and 2006, respectively. The revenue increase during 2008, as compared to 2007, was primarily reflective of
increases in United States, South Africa and Tunisia revenues. The increase in United States revenues was primarily
due to an increase in average daily sales volumes resulting from successful drilling programs, core area acquisitions
and reductions in scheduled VPP deliveries, combined with a 23 percent increase in reported NGL prices and six
percent increases in both reported oil and gas prices. The increase in Tunisian revenues resulted from an increase in
average daily sales volumes from successful drilling efforts, a 37 percent increase in reported gas prices and a 29
percent increase in reported oil prices. South African revenues increased due to an increase in average daily sales
volumes realized from a full year of sales from the portion of the wells in the South Coast Gas project that
commenced gas production during the fourth quarter of 2007, and a 44 percent increase in reported oil prices,
partially offset by a 14 percent decrease in reported gas prices.

The revenue increase during 2007, as compared to 2006, was primarily reflective of increases in United
States and Tunisian revenues, partially offset by decreases in South African revenues. The increase in United States
revenues was primarily due to an increase in average daily sales volumes resulting from successful drilling
programs and reductions in scheduled VPP deliveries, combined with an 18 percent increase in reported NGL prices
and an 18 percent increase in reported gas prices. The increase in Tunisian revenues resulted from an increase in
average daily sales volumes from successful drilling efforts and a 12 percent increase in average reported prices.
South African revenues declined due to normal production decline rates in the Sable oil field and the timing of oil
cargo liftings, partially offset by increases in average reported oil prices and initial gas production in 2007 from the
South Coast Gas project.
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The following table provides average daily sales volumes from continuing operations by geographic area and
in total, for 2008, 2007 and 2006: ‘

Year Ended December 31,

2008 2007 2006
Qil (Bbls): ,
UNIE SEALES ...vivivreererenrreniaeseesceeesessesnesesiorescensinsns 22,044 18,643 17,716
South Africa 2,405 2,681 4,127 -
TUDESIA e eeeeeererieeieieeeirresseeesneessnsesseseeeesoneonsaasessns 6,178 3,845 2,386 -
Worldwide .ovvvveereecereiieninnn reeerenreneeteresesanenens 30,627 25,169 24,229
NGLs (Bbls): *
United SAtes .......cooeeeeerereccrucnes eivererearenesestsneneanene 19,082 18,553 18,488
Gas (Mcf): :
United STALES ...oeevverereerrrniereenrireereie s sisreseanesnens 370,224 316,418 284,732
SOUth ATTICA ..oiveeeieivrecerieeeeeiereeeesereersssnrenssssnenaeaes 10,232 2,840 -
TURISIA e ereveee oo eereereeanerereraseeaeereseen 2,367 2,513 1,195
WOrlAWIAE .viveveeicrirereeeeenee et nieee s 382,823 321,771 285,927
Total (BOE): '
United STALES ..o.vvreererierieneisicesienssricncsscenenees 102,830 89,933 83,659
SOUE ABHCA <evrrreerreeeeereseseeeeeeseeseeseseseesssseeneesessanes 4,110 3,154 4,127
TUNISIA ...evvvreereeeerrerieereoreereessesaresisatnsesrenensessinaneras 6,573 4,264 2,585 '
WOILAWIAE ..vovorcvveerreveeeeessesseeenesssereieseesaencrnas 113,513 97,351 90,371

On a BOE basis, average daily production for 2008, as compared to 2007, increased by 14 percent in the
United States, 30 percent in South Africa and 54 percent in Tunisia. Average daily BOE production for 2007, as
compared to 2006, increased by seven percent in the United States and by 65 percent in Tunisia, while average daily
productlon decreased by 24 percent in South Africa.

During the year ended December 31, 2008 oil and gas volumes delivered under the Companys VPPs
decreased by 12 percent, as compared to 2007.

The following table provides average daily sales volumes from discontinued operations by geographlc area
and in total during 2008, 2007 and 2006:

Year Ended December 31,

2008 2007 2006
0il (Bbls):
United SEALES...ccuveeerererereereeiereeeeeerenreeeer e snaresnnes — — 2,400
ATGENtNG «...ocvovverveeeecemcrererecness et enanns . — — 2,515
Canada....... — 267 311
Worldwide — 267 5,226
NGLs (Bbls): o
United STAtES .ovvveireeireeecrecevreecetesee s ree e ennes — — —
Argentina — — 421
Canada....... = 3 463
Worldwide _ | — 371 884
Gas (Mcf): SO . .
United States remterteeasesteanniieeserenreienenes ereeteereeereennes . C— o 36,038
: — » — 43,905
44,645 43,434
— 44,645 123377
Total (BOE): ' ‘
United States ................ e essrss s sesns e - e ‘ — 8,406
ATENHNA covvvreeoreeccrerrennerneeees e S ) —— — . 10253
_Canada.............. — 8,080 8013
WOHAWIAE +.vsoveveererere e esseesesmmsonsmivmeseseessesssssssssss S — 8,080 26,672
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The foliowing table provides average reported prices from continuing operations, including the results of
hedging activities and the amortization of VPP deferred revenue, and average realized prices from continuing
operations, excluding the results of hedging activities and the amortization of VPP deferred revenue, by geographic
area and in total, for 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 . 2006
Average reported prices:
Qil (per Bbl):
United StAtEs .vvivcrcreecnresensiesieniesiesnassssnessesssenssstssssssassanions $ 67.43 § 6378 $ 165.73
SOUh AFICA ... ev e ceseiee et reesbeee st eseseseenenes $ 11021 8 7636 $ 65.92
THUNISIA :.vvvvveeceeeeeieereveiesesiesesseeaseesssesesnesesssnaeseiansassassesseseseneaes $ 90.64 $ 7004 $ 63.16
WOTIAWIAL <..vvevvieererirneeirerrcseereeeer et et e tesesse e e seeeneannnen $ 7547 $ 66.08 $ 65.51
NGL (per Bbl):
United States .......corvruereereacecrrereereereeeneenens rertee s $ 5134  § 4160 $ 35.24
Gas (per Mcf):
United SEALES .....oveveveeeririeeereeeee e risseesesssneressnseesessaencens $ 768 § 725 $ 6.15
SOUth ATTICA cveveveececececetcee et n e s et ssn s snssaenens $ 583 § 676 $ —
TUDISIA 1.ecvereicevere e eteeiesesria e see s et e s sasestaesseussesenesneronssas $ 1204 § 877 $ 5.97
WOILAWIAE vvevreeeeiceec et e ereren e b s e eeeas $ 7.66 $ 726 $ 6.15
Total (per BOE):
URILEA STAIES ....ovoreeveereseeneenssssssoresesssssssssnss s sssssonsnns $ 5163 § 4730 $ 4264
SOUth AFHHCA ...t sben e $ 79.00 $ 7098 $ 65.92
Tunisia .............. $ 89.53 § 6833 § 61.05
Worldwide $ 5482 $ 4899 § 44.23
Average realized prices:
Oil (per Bbl):
United SLALES .....occeeeeererereeereerreererrecsseeseseseeesessesssensans $ 96.21 § 7026 $ 62.92
South Africa $ 11021 § 7672 $ 65.74
Tunisia ........... $ 90.64 $ 7004 $ 63.16
WorldWide ....cooveeveeerrereriererieccnens $ 96.19 $ 7091 $ 63.42
" NGL (per Bbl):
UNIEA StALES ...vvevevevvereeeecieeeeeeeeeee et severeve e sssesesesesessanrees 3 5159 $ 4160 § 35.24
Gas (per Mcf):
United States .... $ 741 $ 602 § 5.96
South Affica ...... $ 583 $ 676 $ —
TUNISIA 1.e.vevievreeietrseee et e eseseneerenebensaesenrsessensers $ 1204 % 877 $ 5.97
Worldwide ................ e s $ 740 8 604 $ 5.96
Total (per BOE):
United SEALES ..ocveievieereiisiereerieens e sreseeesssessassansenssessesensas $ 5688 $ 4431 $ 41.37
South Africa.......ccceurvernane. reetesreeetetesaearetetee bt teresaeseereneane $ 79.00 $ 7129 8 65.74
TUNISIA 1.vevirrie it ereeseeetsseeesrne st es e sesasesasesseassaneneasesenesas $ 89.53 § 68.33 § 61.05
WOIIAWIAE ...evevverereneeniiireiie et eveeve e e esse e re e eseaenesnen $ 59.57 $ 4624 § 43.04

Derivative activities. The Company, from time to time, utilizes commodity swap and collar contracts in order
to (i) reduce the effect of price volatility on the commodities the Company produces and sells, (ii) support the
Company's annual capital budgeting and expenditure plans and (iii) reduce commodity price risk associated with
certain capital projects. During 2008, 2007 and 2006, the Company's commodity price hedges decreased oil and gas
revenues from continuing operations by $355.6 million, $83.5 million and $151.2 million, respectively. The
effective portions of changes in the fair values of the Company's commodity price hedges are deferred as increases
or decreases to stockholders'" equity until the underlying hedged transaction occurs. Consequently, changes in the
effective portions of commodity price hedges add volatility to the Company's reported stockholders' equity until the
hedge derivative matures or is terminated. During December 2008, the Company began entering into commodity
derivative contracts that were not designated as hedges under Statement of Financial Accounting Standards No. 133,
" Accounting for Derivative Instruments and Hedging Activities." The changes in the fair value of these instruments
are being recognized as gains or losses in the earnings of the period in which they occur. During 2008, the
Company's non-hedge derivative contracts increased other expense by $10.6 million. Effective February 1, 2009, the
Company discontinued hedge accounting on all existing commodity derivative instruments, and from that date
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forward will account for derivative instruments using the mark-to-market accounting method. -Therefore, the
Company will recognize all future changes in the fair values of its derivative contracts as gains or losses in the
earnings of the period in which they occur. See Note J of Notes to Consolidated Financial Statements included in
"Item 8. Financial: Statements and Supplementary Data™ for information concerning the impact to oil and gas
revenues during 2008, 2007 and 2006 from the*Company's hedging activities, the Company's open and terminated
derivative positions at December 31, 2008 and descriptions of the Company's commodity. derivatives. Also see
"Item 7A. Quantitative and Qualltatlve Disclosures “About - Market Risk” . for addltlonal disclosures about the
Company's commodity related derivative financial instruments.

Deferred revenue. During 2008, 2007 and 2006, the Company's recognition of previously deferred VPP
revenue increased oil and gas revenues from continuing operations by $158.1 million, $181.2 million and $190.3
million, respectively. The Company's amortization of deferred VPP revenue is scheduled to increase 2009 oil and
gas revenues by $147.9 million.- See Note T of Notes to Consolidated Financial Statements included in "Item 8,
Financial Statements and Supplementary Data" for specific information regarding the Company's VPPs.

Interest and other income. The Company's interest and other income totaled $61.3 million, $91.9 million and
$43.5 million during 2008, 2007 and 2006, respectively. The $30.5 million decrease during 2008, as compared to
2007, is primarily attributable to (i) a $56.2 million decrease in Alaskan Petroleum Production Tax ("PPT") credit
dispositions, partially offset by (ii) a $23.2 million gain on bond repurchases. The $48.4 million increase during
2007, as compared to 2006, is primarily attributable to (i) $74.9 million of 2007 Alaskan PPT credit dispositions
offset by (ii) an $11.3 million decrease in interest income, (iii) a $7.6 million reduction in business interruption
insurance claims and (1v) a $7.4 million decrease in derivative ineffectiveness income.

In 2006, Alaska replaced its severance tax with the PPT for periods beginning after March 31, 2006. In late
2007, Alaska made further changes to the PPT through legislation referred to as "Alaska's Clear and Equitable
Share" ("ACES") The ACES modifications to PPT were effective as of July 1, 2007. Due to the Company's
expenditures -in Alaska before beginning production, the Company generated PPT related carryforwards. At
December 31, 2008, the Company had approximately $89.0 million of available PPT related carryforwards that may
be monetlzed in the future. The Company anticipates recognizing further benefits from the PPT - related
carryforwards from (i) a reduction in PPT liabilities or (ii) sales of the carryforwards to third parties, if transferable,
or reimbursement from the State of Alaska. The Company anticipates that any tramsfers of PPT related
carryforwards to third parties would be at a discounted value, for which the amount of discount is currently not

known but is not expected to be significant.

Gain (loss) on dtsposmon of assets. The Company recorded a net loss on dlsposmon of assets of $381
thousand in 2008, as compared to net losses of $2.2 million and $6.5 million in 2007 and 2006, respectively.

Durlng 2007 the Company recogmzed a gain on the sale of its Canadian assets of $101.3 million. During
2006, the Company recognized gains on the sale of its interest in certain oil and gas properties in the deepwater Guif
of Mexico and its Argentina assets of approximately $736.2 miltion. However, pursuant to SFAS 144, these gains
and the results of operations from the assets are presented as discontinued operations.

The net cash proceeds from asset divestitures during 2008, 2007 and 2006 were used, together with net cash
flows prov1ded by operating. act1v1t1es to fund additions. to oil and gas properties and stock repurchase programs,
and to reduce outstanding indebtedness. See Notes N and V of Notes to Consolidated Financial Statements included
in "Item 8. Financial Statements and Supplementary Data" for additional information regarding asset divestitures.

Oil and gas production costs. The Company's oil and gas production costs totaled $595.2 million, $420.7
million and $349.1 million during 2008, 2007 and 2006, respectively. In general, lease operating expenses and
workover expenses represent the components of oil and gas production costs over which the Company has
management control, while production taxes and ad valorem taxes are directly related to commodity price changes.
Third-party transportation charges represent costs incurred directly from interstate carriers associated with the
delivery of oil and gas products from the lease to a downstream point of sale and are based on volumes delivered.

Total production costs per BOE increased during 2008 by 21 percent as compared to 2007 primarily due to
increases in production taxes due to commodity price increases and increases in lease operating expense. The
increase in lease operating expenses is primarily due to (i) fixed production costs associated with first sales from the
Alaskan Oooguruk development project, (ii) fixed production costs associated with the Company's South African
Sable oil field production, prior to its shut in September 2008, (iii) production operations in the Tunisian Cherouq

45



concession, (iv) unscheduled compressor repairs and maintenance in the Raton field and (v) general inflation of
field service costs and electricity charges. .

Total production costs per BOE increased during 2007 by 12 percent as compared to 2006 primarily due to (i)
general inflation of field service and supply costs associated with rising commodity prices, (ii) increased repair and
clean up costs, and associated production downtime, from severe weather conditions that affected certain areas of
the Company's United States operations during the first quarter of 2007, (iii) increased workover activity and (iv)
fixed production costs associated with declining South African Sable oil production.

The following tables provide the components of the Company's total production costs per BOE and total
production costs per BOE by geographic area for 2008, 2007 and 2006:

" Year Ended December 31,

2008 . 2007 2006
Lease operating eXpenses ......ccoouvurereesererececnsisest SSETSOTUORUORAO 8 837 § 675 $ 6.13
Third-party transportation ChATEES ..........c.....mreeivreseessseessenenes ~ 106 097 0.79
Net natural gas Plant/Athering .......voueoerrveeeeseresivninssmmsersssssssens 0.11 "6 0.19)
Taxes: ' '
Ad valorem ......oooooeverereccrerercenee e B 1| 1.23 135
PLOQUCHON woooooooe e eseseeemeesseseeeseeesssseseemremesseeenssss e , 2.55 1.96 1.84
WOTKOVET COSES ...vvveniernieieenreireiienseeesnessneresnsensas 0.83 0.77 0.66
Total production costs $ 1433 § 11.84 $ 10.58
Year Ended December 31,
2008 2007 2006
United States .....ccoceeverreercerincesiivnionnas oot benen $ 1424 % 11.79 $ 10.61
South Africa ' $ 2598 $ 2243 § 14.47
Tunisia......cocoevenne $ 819 $ . 514  $ 341
WOTIAWIAE ....vooovvrveseeecenseneeneesiesesesssnsines e $ 1433 $ 1184 $ 10.58

Depletion, depreciation and amortization expense. The Company's total DD&A expense was $12.32, $10.90
and $9.52 per BOE for 2008, 2007 and 2006, respectively. Depletion expense, the largest component of DD&A
expense, was $11.62, $10.10 and $8.80 per BOE during’ 2008, 2007 and 2006, respectively. During 2008, the
increase in per BOE depletion expense was primarily due to (i) losing end-of-well-life reserves that became
uneconomic as a result of lower 2008 year-end commodity prices, (ii) a generally increasing trend in the Company's
oil and gas properties' cost bases per BOE of total proved and proved developed reserves as a result of cost inflation
in drilling rig rates and drilling supplies and (iii) the relatively higher depletion rate per BOE associated with
production from the Oooguruk development and South African South Coast Gas projects.

During 2007, the increase in per BOE depletion expense was primarily due to (i) a generally increasing trend
in the Company's oil and gas properties' cost bases per BOE of total proved and proved developed reserves as a
result of cost inflation in drilling rig rates and drilling supplies and (ii) first production of the South Coast Gas
project in South Africa, which has a higher depletion rate.

The fdllowing table provides depletion expense per BOE from continuing operations by geographic area for
2008, 2007 and 2006: ‘ "

Year Ended December 31,
2008 2007 2006
UNILed SEALES civvivririveresrnsserernssaraessesessisssresssessrinnsasees $ 11.72  $ 1027 $ 9.07
SOUE ATICA cevveeveivicinerrerrrneenessisessasessnsssiess frree $. 1837 § 1207 § 6.28
TSI e eieseeesiosesssiesssiessesssss o sssesssssessessss $ 596§ 501§ 425
WOTIAWIAE 1oieeeirireiii et eesren e eeeeeesesbins s berenes $ 11.62 $ $ 8.80

10.10
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Impairment of il and gas properties and other assets. The Company reviews its long-lived assets to be held
and used, including oil and gas properties, whenever events or circumstances indicate that the carrying value of
those assets may mnot be recoverable. During the year ended December 31, 2008, the Company. recognized
impairment charges of $104.3 million to reduce the carrying value of the Company's net assets in the Uinta/Piceance
and Mississippi areas. The declines in gas prices during the second half of 2008 led to the impairment charge.

During the year ended December 31, 2007, the Company recognized aggregate noncash impairment charges
of $26.2 million. During 2007, the Company recorded a charge of $10.3 million to write off the Company's
remaining basis in Block H in Equatorial Guinea. The charge was recorded in connection with an arbitration that
was active among the parties participating in the Block H prospect. Another $10.2 million of the impairment
charges related to the Company's announcement of its intent to dispose of its Nigerian subsidiary that held an
interest in Block 320 and the resulting adjustment to reduce its cost basis to Block 320's estimated fair value. During
the second quarter of 2007, the Company also recognized a $5.7 million impairment charge to reduce the carrying
values of certain oil and gas properties located in Louisiana due to-poor well performance. ,

The commodity price declines in the second half of 2008 also provided indications: that the Company's
$310.6 million carrying value of goodwill and $237.2 million carrying value of the South African South Coast Gas
project may have been impaired as of December 31, 2008. After performing impairment evaluations, the. Company
determined that its goodwill and South African South Coast Gas project were not impaired as of December 31,
2008. However, continuation of commodity price declines during the first quarter of 2009 indicates that these assets
may be at risk for future impairment and that the Uinta/Piceance assets may be at risk for further impaifment.: See
Note S of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary
Data" for additional information regarding these impairment risks and factors that affect the determination of

impairment charges.

. Exploration, abandonments, geological and geophysical costs. The following table provides the Company's
geological and geophysical costs, exploratory dry hole expense, leasehold abandonments and other exploration
expense by geographic area for 2008, 2007 and 2006: ‘ R

United South

States - ‘Africa , . Tunisia Other Total
: k (in thousands)
Year ended December 31, 2008 . :
Geological and geophysical .................. $ 79117 §$ 143 $ 22,499 '$ Co— 8 101,759
Exploratory dry holes ........cccccoevviernnne. 73,742 — © 15,130 — 88,872
Leasehold abandonments and other ...... 44.899 — — — ' 44,899
$ 197758 $ 143 $ 37629 '§  — § 235530

Year ended December 31, 2007 \ - . :
Geological and geophysical ..........cc...... $ 91,547 $ 276 $ 2812 % 9,182 § 103,817
Exploratory dry holes ......cceeveierecuinnens - 119,638 s — 13,931 13,851 - . 147,420
Leasehold abandonments and other- ...... 20,453 — e 7,639 28,092

' o 3 231,638 °$§ 276 $ 16,743 - § 30,672 $ 279,329
Year ended December 31, 2006
Geological and geophysical .................. $ 79,140 $ 289 §$ 8402 $ 21,536 §$ 109,367
Exploratory dry holes ..........c.cc... o 80,023 7227 6214 15,845 109,309
Leaschold abandonments and other ...... ) 13,696 — — : 17,824 . 31,520

$ 172,859 § 7,516 § 14,616 $ 55,205 § 250,196

_ During 2008, the Company's geological and geophysical expense, exploratory dry hole provisions and
leasehold abandonments expense is primarily attributable to seismic activity in the Company's Mississippi, South
Texas and Tunisia areas, dry hole expense and unproved property abandonments. The significant components of the
Company's exploratory dry hole provisions and leasehold abandonments expense included (i) $47.1. million of costs
associated with the unsuccessful Lay Creek CBM pilot project, (ii) $12.2 million of costs associated with the
unsuccessful Delaware Basin exploration project, (iii) $11.3 million of costs associated with the unsuccessful Sligo
exploration well in South Texas and (iv) $41.1 million of U.S. unproved property abandonments. During 2008, the
Company completed and evaluated 81 _exploration/extension wells, 62, of which were successfully completed as
discoveries.
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" The: Company's  Lay Creek project was a CBM pilot program located in northwestern Colorado. The
Company drilled 18 wells in six separate pilot areas and completed workovers and recompletions on 14 wells drilled
by a previous operator. The Company completed water treatment facilities and initiated sales of production in the
second quarter of 2008, The success of the pilot program was dependent on the ability to dewater the formation and
determining that commercial quantities of gas could be produced. During October 2008, the Company concluded
that the project was not commercial' and abandoned future -dewatering activities. Consequently, the Company
recorded a charge of $47.1 million to exploration and abandonments expense in the accompanying consolidated
statements of operatlons for the year ended December 31, 2008, to eliminate the carrymg value of the Lay Creek
project. :

- During 2007, significant’ components- of the Company's exploratory -dry hole provisions and leasehold
abandonments.expense included: (i) $72.1 million of suspended well costs written off due to the discontinuation of
the Clipper project in the deepwater Gulf of Mexico due to increasing costs, (i) $13.8 million of costs associated
with the Company's unsuccessful exploratory well on its Block 256 offshore Nigeria, (iii) $50.8 million for costs
associated with two unsuccessful exploratory wells in the Company's Alaskan National Petroleum Reserve area and
the write-off of the remaining prospect costs in the onshore Alaskan North Slope area and (iv) $13.9 million of
Tunisian dry hole provisions and-abandonment costs, which primarily related to the write-off of a suspended well
drilled in:2003 on the Anaguid permit and an unsuccessful exploratory well in both the Jenein Nord permit and the
Borj El Khadra permit. During 2007, the Company's seismic activity primarily related to its resource plays in South
Texas and the Rocky Mountains. During 2007, the Company completed and evaluated 76 exploration/extension
wells, 60 of Wh1ch were successfully completed as discoveries.

During 2006, 51gn1ﬁcant components of the Company's dry hole provisions and leasehold abandonments
expense included (i) $34.0 million of costs associated with the Company's unsuccessful exploratory well on its
Block 256 prospect offshore Nigeria, including $17.8 million of associated unproved leasehold impairment, (ii)
$21.6 million of dry hole provisions recorded for the Company's unsuccessful Cronus, Storms and Antigua
prospects in the North Slope area of Alaska, (iii) $16.9 million of dry hole provisions and abandonment costs
recognized on prospects drilled in prior periods that were being evaluated for commerciality, including $7.2 million
of costs associated with the Company's Boomslang prospect offshore South Africa, $5.5 million of costs associated
with two discoveries on the Gulf of Mexico shelf in 2005 and $4.2 million of costs associated with the Company's
Anaguid permit in Tunisia, (iv) $16.0 million of dry hole provision and unproved property impairment recognized
on the Company's unsuccessful Norphlet prospect in Mississippi and (v) a $14.3 million charge associated with an
unsuccessful well on the Company's Flying Cloud prospect in the Gulf of Mexico. During 2006, the Company
completed and evaluated 414 exploration/extension wells, 384 of which were successfully completed as discoveries.

General and administrative expense. General and administrative expense totaled $141.8 miilion, $129.6
million and $116.6 million during 2008, 2007 and 2006, respectively. The increase in general and administrative
expense during 2008, as compared to 2007, was primarily due to (i) expenses associated with the administration of
Pioneer Southwest and (ii) continuing increases in performance-related compensation costs, including the
amortization of share-based compensation to officers, directors and employees. As of December 31, 2008, the
Company has $48.3 million of unrecognized compensation expense related to unvested share-based awards that will
be charged to earnings over a weighted average period of less than three years. The Company has initiated cost
reduction initiatives in response to commodity price declines experienced during the second half of 2008 and
continuing into the first quarter of 2009. See "Significant Events" for information regarding financial markets,
commodity prices and low price environment initiatives.

The increase in general and administrative expense during 2007, as compared to 2006, was primarily due to
increases in performance related compensation costs, including the amortization of share-based awards to officers,
directors and employees. :

Accretion of discount on asset retirement obligations. Accretion of discount on asset retirement obligations
from continuing - operations ‘was $8.7 miillion, $7:0 million and $3.7 million during 2008, 2007 and 2006,
respectively. The increase in accretion of discount on asset retirement obligations during 2008 and 2007 was
primarily due to new wells placed on production. See Note L of Notes to Consolidated Financial Statements
included in "ltem 8. Financial Statements and Supplementary Data" for additional information regarding the
Company's asset retirement obligations. - -

Interest expense. Interest expense was $153.6 million; $135.3 million and $107.1 million during 2008, 2007

and 2006, respectively. The weighted average interest rate on the Company's indebtedness for the year ended
December 31, 2008 was 5.5 percent, as compared to 6.5 percent and 6.7 percent for the years ended December 31,
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2007 and 2006, respectively, including the effects of interest rate derivatives. The $18.3 million increase in interest
expense during 2008 as compared to 2007 was primarily due to (i) an $18.2 million increase in interest incurred on
senior notes due to an increase in average senior note borrowings outstanding, (ii) a $13.6 million decrease in
capitalized interest due to the completion of the South African South Coast Gas project during 2007 and declining
capitalized interest on the Oooguruk development project in Alaska, partially offset by (iii) a $12.6 million decrease
in interest incurred on the Company credit facility due to declining interest rates.

The increase in interest expense for 2007 as compared to 2006 was primarily due to (i) a $44.3 million
increase in interest incurred on long-term debt due to a $712 million increase in average debt outstanding, primarily
related to funding additions to oil and gas properties, (ii) a $5.4 million increase in noncash interest expense
attributable to certain discounted liabilities and deferred hedge losses partially offset by (iii) a $20.4 million increase
in capitalized interest on the Company's Oooguruk and South Coast Gas development projects in Alaska and South

Africa, respectively. :

The Company expects interest expense to increase in future periods due to declining capitalized interest on
the Alaskan Oooguruk development project-and as the interest expense recorded on the $480 million of outstanding
2.875% convertible senior notes due 2038 (the "2.875% Senior Convertible Notes") increases to an annual rate of
6.75 percent. See "New Accounting Pronouncements — FSP APB 14-1" for information regarding this accounting
change. The increase in interest expense associated with the adoption of the new accounting pronouncement will be

a noncash expense.

See Note F of Notes to Consolidated Financial Statements included in "[tem 8. Financial Statements and
Supplementary Data" for additional information about the Company's long-term debt and interest expense.

Hurricane activity, net. The Company recorded net hurricane related activity expenses of $12.2 million,
$61.3 million and $32.0 million during 2008, 2007 and 2006, respectively, associated with the Company's East
Cameron platform facilities; located on the Gulf of Mexico shelf, that were destroyed during 2005 by Hurricane

Rita.

The Company estimates that it will cost approximately $22 million to complete operations to reclaim and
abandon the East Cameron platform facilities. Since January 2007, the Company has expended approximately
$163.1 million on operations to reclaim and abandon the East Cameron platform facilities. The Company's estimates
to reclaim and abandon the East Cameron facilities are based upon an analysis prepared by a third party engineering
firm for a majority of the work and an estimate by the Company for the remaining work that was not covered by the
third-party analysis. During 2007, the Company commenced legal actions against its insurance carriers regarding
certain policy coverage issues. The Company continues to expect that a substantial portion of the loss will be
recoverable by insurance. See Note U of Notes to Consolidated Financial Statements included in "Item 8. Financial
Statements and Supplementary Data" for specific information regarding the Company's East Cameron platform

facilities reclamation and abandonment.

Minority interest in consolidated subsidiaries’ net income (loss). Minority interest in consolidated
subsidiaries' net income (loss) from _continuing‘operatiohs during 2008 was a charge to pretax earnings of $21.6
million, as compared to net credits to pretax earnings of $352 thousand and $2.3 million for 2007 and 2006,
respectively. The $22.0 million expense increase in 2008, as compared to 2007, is primarily due to $19.2 million of
minority interest in the income of Pioneer Southwest and a $2.8 million minority interest in the 2007 net losses of
Pioneer Natural Resources Nigeria (320) Limited, which was sold by the Company during 2007.

The $1.9 million decrease in minority interest in consolidated subsidiaries' net loss for 2007, as compared to
2006, is primarily due to a $2.1 million decrease in minority interest in the net losses of Pioneer Natural Resources
Nigeria (320) Limited. See Note B of Notes to Consolidated Financial Statements included in "Item 8. Financial
Statements and Supplementary Data" for additional information regarding Pioneer Southwest and the Company's
minority interest in consolidated subsidiaries' net income (loss). :

Other expenses. Other expenses were $127.1 million during 2008, as compared to $29.4 million during 2007
and $34.3 million during 2006. The $97.7 million increase in other expense during 2008, as compared to 2007, is
primarily attributable to (i) a $25.0 million increase in bad debt expense, primarily attributable to $19.6 million in
bad debt expense related to the SemGroup bankruptey, (ii) a $24.8 million increase in rig contract termination
charges, (iii) a $21.1 million increase in idle drilling equipment costs during 2008 and (iv) a $10.6 million non-
hedge derivative loss in 2008. ‘ ‘

49



The $4.9 million decrease in other expense during 2007, as compared to 2006, is primarily attributable to (i)
an $11.2 million decrease in the Company's postretirement benefit obligations, (ii) an $8.1 million decrease in losses
on early extinguishments of debt, (iii) a $6.5 million decrease in non-hedge derivative charges and (iv) a $4.0
million decrease in insurance charges, partially offset by (v) a $12.7 million increase in charges related to
commodity hedge ineffectiveness and (vi) an $8.4 million increase in the cost of idle drilling equipment.

See Note O of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for additional information regarding the Company's other expenses. During 2009, the
Company intends to continue the implementation of cost reduction initiatives, including actions. that will resuit in
additional charges for idle drilling equipment and rig contract terminations. See "Significant Events" and "First
Quarter 2009 Outlook" above for additional information regarding these initiatives.

Income tax provision. The Company recognized income tax provisions on continuing operations of $205.6
miilion, $112.6 million and $141.0 million during 2008, 2007 and 2006, respectively. The Company's effective tax
rates for 2008, 2007 and 2006 were 48 percent, 32 percent and 48 percent, respectively, as compared to the
combined United States federal and state statutory rates of approximately 37 percent. The effective tax rates of
2008, 2007 and 2006 differ from the combined United States federal and state statutory rates primarily due to:

o  foreign tax rates;

e  statutes in forelgn jurisdictions that dlffer from those in the United States, including a South African
tax law allowing for the deduction of 150 percent of development expendltures, resulting in a $15.7
million tax benefit in 2007,

e 2 $40.9 million tax benefit during 2007 related to the Company's exit from Nigeria;

e a $13.8 million tax benefit during 2007 related to the Company's relinquishment of its remaining rights
in Gabon and the write off of costs associated with Block H in Equatorial Guinea;

e 2 $15.8 million and $18.9 million U.S. tax provision during 2008 and 2007, respectively, related to the
Company no longer having identifiable plans to reinvest South Africa earnings in South Africa; and

e expenses for unsuccessful well costs and associated acreage costs in foreign locations where the
Company does not expect to receive income tax benefits, principally attributable to unsuccessful wells
in Nigeria during 2007 and 2006.

See "Critical Accounting Estimates" below and Note P of Notes to Consolidated Financial Statements
included in "Item 8. Financial Statements and Supplementary Data" for additional information regarding the
Company's tax position. ,

Dtsconttnued operations, During 2007 and 2006, the Company sold its interests in the followmg oil and gas
asset groups:

Country Description of Asset Groups Date Divested

United States Deepwater Gulf of Mexico fields March 2006
Argentina Argentine assets April 2006
Canada Canadian assets November 2007

The Company recognized a loss from discontinued operations of $751 thousand during 2008 as compared to
gains from discontinued operations of $130.7 million during 2007 and $589.5 million during 2006. Pursuant to
SFAS 144, the results of operations of these assets and the related gains on disposition are reported as discontinued
operations. See Note V of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for additional information regarding the Company's discontinued operations.

Capital Commitments, Capital Resources and Liquidity

Capital commitments. The Company's primary needs for cash are for capital expenditures and acquisition
expenditures on oil and gas assets, payment of contractual obligations, dividends/distributions and working capital
obligations. Funding for these cash needs, as well as funding for any stock or debt repurchases that the Company
may undertake, may be provided by any.combination of internally-generated cash flow, proceeds from the
disposition of nonstrategic assets or external financing sources as discussed in "Capital resources" below. The
Company expects that it will be able to fund its needs for cash (excluding acquisitions) with internal operating cash
flows. Acquisitions may be funded with internal operating cash flows or availability under the Company's revolving
credit facilities. Although the Company expects that internal operating cash flows will be adequate to fund capital
expenditures and dividend/distribution payments, and that available borrowing capacity under the Company's credit
facilities will provide adequate liquidity to fund future acquisitions, no assurances can be given that such funding
sources will be adequate to meet the Company's future needs.
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The worldwide economic slowdown has negatively impacted the demand for energy and as a result,
commodity prices have declined significantly since their highs earlier in 2008. As a result of the significant decline
" in commodity prices, the Company has implemented initiatives to reduce capital spending, operating costs and
general and administrative expenses to enhance and preserve financial flexibility. Specifically, the Company plans
to minimize drilling activities until commodity prices increase, gas price differentials in the areas where the
Company produces gas narrow relative to NYMEX quoted gas prices and/or well cost reductions can be achieved.
As a result, the Company has reduced its rig activity and is pursuing reductions in well costs to align costs with the
lower commodity price environment that currently exists. Rigs have been terminated or stacked in the Spraberry,
Raton, Edwards Trend and Barnett Shale areas. The Company has reduced its operated rig activity from 29 rigs in
the third quarter of 2008 to two rigs during mid-February 20009.

0il and gas properties. The Company's cash expenditures for additions to oil and gas properties during 2008,
2007 and 2006 totaled $1.4 billion, $2.1 billion and $1.4 billion, respectively. The Company's 2008 expenditures for
additions to oil and gas properties were funded by $1.0 billion of net cash provided by operating activities, $292.9
million of proceeds from the disposition of assets and $166.0 million of proceeds from the initial public offering of
Pioneer Southwest's common units representing limited partner interests. The Company's 2007 expenditures for
additions to oil and gas properties were funded by $775.3 million of net cash provided by operating activities, the
net proceeds from the: disposition” of Canadian assets and borrowings on the Company's line of credit. The
Company's 2006 expenditures for additions to oil and gas properties were funded by $754.8 million of net cash
provided by operating activities and by a portion of the net proceeds from the disposition of deepwater Gulf of
Mexico and Argentine assets. / ‘ ‘

The Company strives to maintain its indebtedness at levels that will provide sufficient financial flexibility to
take advantage of future opportunities. The Company's capital budget for 2009 is approximately $250 million to
$300 million. The Company currently expects that cash flows from operations will be sufficient to fund the 2009

capital budget.

Off-balance sheet arrangements. From time-to-time, the Company enters into off-balance sheet
arrangements and transactions that can give rise to material off-balance sheet obligations of the Company. As of
December 31, 2008, the material off-balance sheet arrangements and transactions that the Company has entered into
include (i) undrawn letters of credit, (ii) operating lease agreements, (iii) drilling commitments, (iv) VPP obligations
(to physically deliver volumes and pay related lease operating expenses in the future) and (v) contractual obligations
for which the ultimate settlement amounts are not fixed and determinable, such as derivative contracts that are
sensitive to future changes in commodity prices and gas transportation commitments. Other than the off-balance
sheet arrangements described above, the Company has no transactions, arrangements or other relationships with
unconsolidated entities or other persons that are reasonably likely to materially affect the Company's liquidity or
availability of or requirements for capital resources. See "Contractual obligations" below for more information

regarding the Company's off-balance sheet arrangements.

Contractual bbligations. The Company's contractual obligations include long-term debf, operatihg leases,
drilling commitments (including commitments to pay day rates for drilling rigs), derivative obligations, other
liabilities, transportation commitments and VPP obligations. '

_The following table summarizes by i)eriOd thé payménts due by the Company for contractual obligations
estimated as of December 31, 2008: S

Payments Due by Year

: 2010and - 2012 and
2009 2011 2013 Thereafter
: - (in thousands)
Long-term debt (@) .......ccuiemerenseceeiscereasnns SUTUE S — 8 — 8 919,110 $ 2,119,985 -
Operating leases (b)......... . 20,072 29,310 25,203 - 70,803
Drilling commitments (¢) - ) 96,968 121,648 " 37,610 =
Derivative obligations (d) v _ " 49,561 © 20,584 1 — -
" Other 1iabilities (€)........covvrvvmressesssssnreeeees S 93,694 26,034 11,414 149,961

Transportation commitments (£) .....c.coccererienns 25,972 46,202 25 ,385 21,117
VPP ObHgAtONS (g) -.vrrrvrrrrsrrssreeree — 147,906 135,166 42,069 —

$ 434173 $ 378944 $ 1,060,791 -$ 2,361,866
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(8 See "Item 7A. Quantitative and Qualitative Disclosures About Market Risk" for information regarding estimated
future interest payment obligations under long-term debt obligations and Note F of Notes to Consolidated Financial
Statements included in "Item 8. Financial Statements and Supplementary Data." The amounts included in the table
above represent principal maturities only. ;

(b) See Note I of Notes to Consolidated Financial Statements included in "ltem 8. Financial Statements and
Supplementary Data."

(c) - Drilling commitments represent future minimum expenditure commitments for drilling rig services and well
commitments under contracts to which the Company was a party on December 31, 2008.

(d) Derivative obligations represent net liabilities for oil and gas commodity derivatives that were valued as of
December 31, 2008. These liabilities include $40.3 million of liabilities that are fixed in amount and are not subject
to continuing market risk. The ultimate settlement amounts of the remaining portions of the Company's derivative
obligations are unknown because they are subject to continuing market risk. See "Item 7A. Quantitative and
Qualitative Disclosures About Market Risk" and Note J of Notes to Consolidated Financial Statements included in
"Item 8. Financial Statements and Supplementary Data" for additional information regarding the Company's
derivative obligations.

(¢)  The Company's other liabilities represent current and noncurrent other liabilities that are comprised of postretirement
benefit obligations, litigation and environmental contingencies, asset retirement obligations and other obligations for
which neither the ultimate settlement amounts nor their timings can be precisely determined in advance. See Notes
H, T and L of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for additional information regarding the Company's postretirement benefit obligations,
litigation and environmental contingencies and asset retirement obligations, respectively.

(f)  Transportation commitments represent estimated transportation fees on gas throughput commitments. See Note I of
Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for
additional information regarding the Company's transportation commitments.

(g) = These amounts represent the amortization of the deferred revenue associated with the VPPs. The Company's ongoing
obligation is to deliver the specified volumes sold under the VPPs free and clear of all associated production costs
and capital expenditures. See Note T of Notes to Consolidated Financial Statements included in "Item 8. Financial
Statements and Supplementary Data."

Capital resources. The Company's primary capital resources are net cash provided by operating activities,
proceeds from financing activities and proceeds from sales of nonstrategic assets. Although the Company expects
that these resources will be sufficient to fund its capital commitments during the foreseeable future, the recent
turmoil in worldwide financial markets have resulted in the availability of external sources of short-term and long-
term capital funding being less certain. During 2008, the Company's net cash provided by operating activities, net
proceeds from asset divestitures and net proceeds from Pioneer Southwest's initial public offering of common units
representing limited partner interests were sufficient to fund its additions to oil and gas properties, but insufficient to
fund all capital requirements, resulting in additional borrowings under the Company's credit facility. For 2009, the
Company currently expects that cash flow from operations will be sufficient to fund the Company's $250 m11110n to
$300 million capital budget.

Asset divestitures. During 2008, the Company terminated derivative assets prior to their contractual maturity
dates. The accompanying consolidated statement of cash flows for the year ended December 31, 2008 includes
approximately $155.0 million of proceeds from disposition of assets attributable to these derivative terminations.

In November 2007, the Company completed the sale of its Canadian subsidiaries for net proceeds of $525.7
million, resulting in a gain of $101.3 million. The net proceeds from the sale of the Canadian subsidiaries includes.
$132.8 million of proceeds that were deposited by the purchaser into the Company's Canadian escrow account
pending receipt from the Canada Revenue Agency of appropriate tax certifications, which were received in January
2008. Accordingly, the accompanying consolidated statements of cash flows for the years ended December 31, 2008
and 2007, include approximately $132.0 miltion and $392.9 million of proceeds from disposition of assets, net of
cash sold, respectively, pertaining to the sale of the Canadian subsidiaries.

During March 2006, the Company sold all of its interests in certain oil and gas properties in the deepwater
Gulf of Mexico for net proceeds of $1.2 billion, resulting in a gain of $725.3 million. During April 2006, the
Company sold its Argentine assets for net proceeds of $669.6 million, resulting in a gain of $10.9 million. The
results of operations for these divestitures are included in the Company's discontinued operations. The net cash
proceeds from these divestitures were used to reduce outstanding indebtedness under the Company's credit facility,
to fund a portion of additions to oil and gas properties, for stock repurchases and for general corporate purposes.

Operating activities. Net cash provided by operating activities during 2008, 2007 and 2006 was $1.0 billion,

$775.3 million and $754.8 million, respectively. The increase in net cash provided by operating activities in 2008, as
compared to that of 2007, was primarily due to increased sales volumes and increased oil, NGL and gas prices from
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continuing operations, partially offset by increased production costs. The increase in net cash provided by operating
activities in 2007, as compared to that of 2006, was primarily due to increased sales volumes, increased commodity
prices and $74.9 million of income realized from the monetization of Alaskan PPT credits.

Investing activities. Net cash used in investing activities during 2008 was $1.2 billion, as compared to net
cash used in investing activities of $1.8 billion during 2007 and net cash provided by investing activities of $145.5
million during 2006. The decrease in net cash provided by investing activities during 2008, as compared to 2007,
was primarily due to $664.4 million decrease in the additions to oil and gas properties and a $95.2 million decrease
in the additions to other assets and other property and equipment, net, partially offset by a decrease of $128.0
million in proceeds from disposition of assets. The decrease in net cash provided by investing activities during 2007,
as compared to 2006, was primarily due to $1.6 billion of net proceeds received from the divestiture of assets during
2006, the substantial portion of which resulted from the sale of the Company's deepwater Gulf of Mexico and
Argentine assets, and a $663.8 million increase in additions to oil and gas properties during 2007. See "Results of
Operations” above and Note N of Notes to Consolidated Financial Statements included in "Item 8. Financial
Statements and Supplementary Data" for additional information regarding asset divestitures.

Financing activities. Net cash provided by financing activities for 2008 was $162.3 million, as compared to
net cash provided by financing activities of $1.0 billion for 2007 and net cash used in financing activities of $913.5
million during 2006. During 2008, significant components of financing activities included $225.8 million of net
borrowings under long-term debt and $166.0 million from the proceeds of the Pioneer Southwest IPO, partially
offset by $181.5 million used to purchase 4.7 million shares of treasury stock. During 2007, significant components
of financing activities included $1.3 billion of net borrowings under long-term debt and $221.4 million of net cash
used to purchase 5.2 million shares of treasury stock. During 2006, significant components of financing activities
included $554.7 million of net cash used to repay long-term borrowings, $348.9 million of net cash used to purchase
8.9 million shares of stock and $31.7 million of dividend payments, partially offset by $17.4 million of proceeds
from the exercise of long-term incentive plan stock options and employee stock purchases.

On January 15, 2008, $3.8 million principal amount of the Company's 6.50% senior notes matured and were
repaid with borrowings under its credit facility.

During January 2008, the Company issued the 2.875% Senior Convertible Notes and received proceeds, net
of approximately $11.3 million of underwriter discounts and offering costs, of approximately $488.7 million. The
Company used the net proceeds from the offering to reduce outstanding borrowings under its credit facility. See
Note F of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary
Data" for additional information regarding the 2.875% Senior Convertible Notes.

During April 2008, the Company paid $16.8 million of aggregate dividends (30.14 per common share).
During October 2008, the Company paid $19.2 million of aggregate dividends ($0.16 per common share). Future
dividends and the timing and amount thereof are at the discretion of the Board, and the Board is currently
considering the Company's dividend policy and may decide to reduce the dividend in the near-term to enhance
financial flexibility.

On May 6, 2008, Pioneer Southwest, a subsidiary of the Company, completed its initial public offering of
9,487,500 common units, representing a 31.6 percent limited partner interest in Pioneer Southwest. Pioneer
Southwest owns interests in certain oil and gas properties previously owned by the Company in the Spraberry field
in the Permian Basin of West Texas. The Company owns a 0.1 percent general partner interest and a 68.3 percent
limited partner interest in Pioneer Southwest. The Company received $166.0 million of net proceeds from Pioneer
Southwest in consideration for (i) an ownership interest in a subsidiary of the Company that owned the oil and gas
properties prior to the initial public offering and (ii) an incremental ownership interest in certain of the same
properties as a result of the exercise of the over-allotment option. The net proceeds from the initial public offering
were used to reduce the Company's outstanding indebtedness. The Company consolidates Pioneer Southwest into its
financial statements and reflects the public ownership as a minority interest in Pioneer Southwest's net assets.

In conjunction with the completion of the initial public offering, Pioneer Southwest completed a $300
million unsecured revolving credit facility with a syndicate of banks, which matures in May 2013 (the "Pioneer
Southwest Credit Facility"). The Pioneer Southwest Credit Facility is available for general partnership purposes,
including working capital, capital expenditures and distributions.

During December 2008, the Company repurchased $20.0 million principal amount of its outstanding $500.0

million of 2.875% Senior Convertible Notes, $71.5 million principal amount of its outstanding $526.9 million of
5.875% senior notes due 2016, $14.9 million principal amount of its outstanding $500.0 million of 6.65% senior
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notes due 2017 and $500 thousand principal amount of its outstanding $450.0 million of 6.875% senior notes due
2018. Associated therewith, the Company recognized a gain of $23.2 million, which is included in interest and other
income in the accompanying consolidated statements of operations. , :

On August 15, 2007, $32.1 million principal amount of the Company's 8.25% senior notes matured and were
repaid with borrowings under the Company's credit facility. : :

- During April 2007, the Company amended its existing Amended and Restated $1.5 billion 5-Year Revolving
Credit Agreement with an Amended and Restated 5-Year Revolving Credit Agreement (the. "Credit Facility") to
extend the maturity and improve the pricing. The Credit Facility provides for initial aggregate loan commitments of
$1.5 billion; which may be increased to a maximum aggregate amount of $2.0 billion if the lenders increase their
loan commitments or if loan commitments of new financial institutions are added. The Company's borrowing
capacity under the credit-facility is subject to a covenant requiring that the Company maintain a specified ratio of
the net present value of the Company's oil and gas properties to total debt, with -the variables on which the
calculation of net present value is based (including assumed commodity prices and discount rates) being subject to
adjustment by the lenders. The amount that the Company may borrow under the credit facility in the future could be
reduced as a result of lower oil, NGL or gas prices, among other items. See Note F of Notes to Consolidated
Financial Statements included in "Ttem 8. Financial Statements and Supplementary Data" for additional information
regarding the significant terms of the amended credit facility. During’ January 2008, the Company entered into
interest rate swap contracts and ‘designated the contracts as cash flow hedges of the forecasted interest rate risk
associated with a portion of the Company's credit facility indebtedness. The interest rate swap contracts are variable-
for-fixed-rate swaps on $400 million notional amount of debt at a weighted average fixed annual rate of 2.87
percent, excluding any applicable margins. The interest rate swaps have an effective start date during February
2008, $200 million of which terminates in February 2010, with the remaining $200 million terminating in February

2011. :

During March 2007, the Company issued $500.0 million of 6.65% senior notes due 2017 for net proceeds of
$494.8 million. The Company used the net proceeds from the 6.65% senior notes to reduce indebtedness under its

credit facility.

During May 2006, the Company issued $450.0 million of 6.875% senior notes due 2018 for net proceeds of
$447.4 million. The Company used the net proceeds, in part, from the 6.875% senior notes to repurchase $346.2
million of its 6.50% senior notes due 2008 and for general corporate purposes.

During 2006, holders of all of the $100.0 million of 4 3/4% senior convertible notes due 2021 exercised their
conversion rights. Associated therewith, the Company paid $79.9 million in cash, issued 2.3 million shares of
common stock and recorded a $22.0 million increase to'stockholders' equity. '

As the Company pursues its strategy, it may utilize various financing sources, including fixed and floating
rate debt, convertible securities, preferred stock or common stock: To enhance the Company's financial flexibility,
the Company is also evaluating the merits of executing volumetric production payments, the sale for cash of
producing assets to Pioneer Southwest and other alternatives. The Company cannot predict the timing or ultimate
outcome of any such actions as they are subject to market conditions, among other factors. The Company may also
issue securities in exchange for oil and gas properties, stock or other interests in other oil and gas companies or
related assets. Additional securities may be of a class preferred to common stock with respect to such matters as
dividends and liquidation rights and may also have other rights and preferences as determined by the Board.

Liquidity. The Company's principal source of short-term liquidity is cash on hand and unused borrowing
capacity under its credit facility. There were $913.0 million of outstanding borrowings under the credit facility as of
December 31, 2008. Including $46.0 million of undrawn and outstanding letters of credit under the credit facility,
the Company had $541.0 million of unused borrowing capacity as of December 31, 2008. If internal cash flows do
not meet the Company's expectations, the Company may further reduce its level of capital expenditures, reduce
dividend payments, and/or fund a portion of its capital expenditures using borrowings under its credit facilities,
issuances of debt or equity securities or from other sources, such as asset sales. The Company cannot provide any
assurance that needed short-term or long-term liquidity will be available on acceptable terms or at all. Although the
Company expects that internal cash flows will be adequate to fund capital expenditures and dividend payments, and
that available borrowing capacity under the Company's credit facilities will provide adequate liquidity, no
assurances can be given that such funding sources will be adequate to meet the Company's future needs. For
instance, the amount that the Company may borrow under the credit facility in the future could be reduced as a
result of lower oil, NGL or gas prices, among other items. - :
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Foreign currency translation. The functional currency of the Company's Canadian subsidiaries was the U.S.
dollar ("USD") and the Canadian subsidiaries' financial statements were maintained in Canadian dollars ("CND"). In
accordance with GAAP, the net assets of the Canadian subsidiaries were translated into. USD-equivalent amounts
when they were consolidated into. the financial statements of the Company and resulting translation gains and losses
were deferred as items of accumulated other comprehensive income or loss in the Company's consolidated
stockholders' equity. As a result of modest fluctuations in the USD to CND exchange rates during 2006, the
Company recorded other comprehensive income (loss) in accumulated other comprehensive income — cumulative
translation adjustment ("AOCI — CTA") in consolidated stockholders equity of $8.1 million. However, during 2007
the CND strengthened significantly against the USD, accordingly, the Company recorded $77.7 million of other
comprehensive income in AOCI — CTA. During November 2007, the sale of the Company's common stock in the
Canadian subsidiaries was completed, at which time AOCI - CTA was eliminated as a component of the gain on the
divestiture of the Canadian assets. See Note V of Notes to Consolidated Financial Statements included in "Item 8.
Financial Statements and Supplementary Data" for additional information regarding the divestiture of the Canadian

subsidiaries.

Debt ratings. The Company receives debt credit ratings from Standard & Poor's Ratings Group, Inc. ("S&P™)
and Moody's Investors Service, Inc. ("Moody's"), which are subject to regular reviews. S&P's rating for the
Company is BB+ with a stable outlook. Moody's rating for the Company is Bal with a negative outlook. S&P and
Moody's consider many factors in determining the Company's ratings including: production growth opportunities,
liquidity, debt levels and asset and reserve mix. A reduction in the Company's debt ratings could negatively impact
the Company's ability to obtain additional financing or the interest rate, fees and other terms associated with such
additional financing. As of December 31, 2008, the Company was in compliance with all of its debt covenants.

Book capitalization and current ratio. The Company's net book capitalization at December 31, 2008 was
$6.5 billion, consisting of $48.3 million of cash and cash equivalents, debt of $3.0 billion and stockholders' equity of
$3.6 billion. The Company's debt to book capitalization decreased to 45 percent at December 31, 2008 from 47
percent at December 31, 2007, primarily due to an increase in stockholders' equity, partially offset by an increase in
indebtedness. The Company's ratio of current assets to current liabilities was .70 to 1.00 at December 31, 2008, as
compared to .77 to 1.00 at December 31, 2007.

Critical Accounting Estimates )

The Company prepares its consolidated financial statements for inclusion in this Report in accordance with
GAAP. See Note B of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for a comprehensive discussion of the Company's significant accounting policies. GAAP
represents a comprehensive set. of accounting and disclosure rules and requirements, the application of which
requires management judgments and estimates including, in certain circumstances, choices between acceptable
GAAP alternatives. The following is a discussion of the Company's most critical accounting estimates, judgments
and uncertainties that are inherent in the Company's application of GAAP.

Asset retirement obligations. The Company has. significant obligations to remove tangible equipment and
facilities and to restore the land or seabeds at the end of oil and gas production operations. The Company's removal
and restoration obligations are primarily associated with plugging and abandoning wells and removing and
disposing of offshore oil and gas platforms. Estimating the future restoration and removal costs is difficult and
requires management to make estimates and judgments because most of the removal obligations are many years in
the future and contracts and regulations often have vague descriptions of what constitutes removal. Asset removal
technologies and costs are constantly changing, as are regulatory, political, environmental, safety and public
relations considerations. : -

Inherent in the present value calculation are numerous assumptions and judgments including the ultimate
settlement amounts, inflation factors, credit adjusted discount rates, timing of settlement and changes in the legal,
regulatory, environmental 4nd political environments. To the extent future revisions to these assumptions impact the
present value of the existing asset retirement obligations, a corresponding adjustment is generally made to the oil
and gas property balance. See Notes B and L of Notes to Consolidated Financial Statements included in "Item 8.
Financial Statements and Supplementary Data" for additional information regarding the Company's asset retirement

obligations.

Successful efforts method of accounting.- The Company utilizes the successful efforts imethod of accounting
for oil and gas producing activities as opposed to the alternate acceptable full cost method. In general, the Company
believes that, during periods of active exploration, net assets and net income are more conservatively measured
under the successful efforts method of accounting for oil and gas producing activities than under the full cost
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method. The critical difference between the successful efforts method of accounting and.the full cost method is as
follows: under the successful efforts method, exploratory dry holes and geological and geophysical exploration costs
are charged against earnings during the periods in which they occur; whereas, under the full cost method of
accounting, such costs and expenses are capitalized as assets; pooled with:the costs of successful wells.and charged
against the earnings of future periods as a component of depletion. expense. During 2008, 2007 and 2006, the
Company recognized exploration, abandonment, geological and geophysical expense from continuing operations of
$235.5 million, 279.3 million and $250.2 million, respectively. During 2007 and 2006, the Company recognized
exploration, abandonment, geological and geophysical expense from discontinued operations of $14.4 million and
$21.3 million, respectively, under the successful efforts method. :

Proved reserve estimates. Estimates of the Company's proved reserves included-in this Report are prepared in
accordance with GAAP and SEC guidelines. The accuracy of a reserve estimate is a function of: -

the quality and quantity of available data;

the interpretation of that data;

the accuracy of various mandated economic assumptions; and
the _]udgment of the persons preparmg the estimate.

The Company's proved reserve information included in this Report as of December 31, 2008, 2007 and 2006
was prepared by the Company's engineers and audited by independent petroleum engineers with respect to the
Company's major properties. Estimates prepared by third parties may be higher or lower than those included herein.

Because these estimates depend on many assumptions, all of which may substantially differ from future
actual results, reserve estimates will be different from the quantities of oil and gas that ate ultimately recovered. In
addition, results of drilling, testing and production after the date of an estlmate may Justlfy positively or negativély,
material revisions to the estimate of proved reserves.

It should not be assumed that the Standardized Measure included in'this- Report as of December 31, 2008 is
the current market value of the Company's estimated proved reserves. In accordance with SEC requirements, the
Company based the Standardized Measure on prices and costs on the date of the estimate. Actual future prices and
costs may be materially higher or lower than the prices and costs as of the date of the estimate. See "Item 1A. Risk
Factors" for additional information regarding estimates of proved reserves.

The Company's estimates of proved reserves materially impact depletion expense. If the estimates of proved
reserves decline, the rate at which the Company records depletion expense will increase, reducing future net income.
Such a decline may result from lower market prices, which may make it uneconomical to drill for and produce
higher cost fields. In addition, a decline in proved reserve estimates may impact the outcome of the Company's
assessment of its proved properties and goodwﬂl for 1mpa1rment ‘

Impairment of proved oil and gas properties. The Company reviews its proved properties to be held and
used whenever management determines that events or circumstances indicate that the recorded carrying value of the
properties may not be recoverable. Management assesses whether or not an impairment provision is necessary based
upon estimated future recoverable proved -and risk-adjusted probable and possible reserves, its: outlook of future
commodity prices, production and capital costs expected ‘to be incurred to recover the reserves; discount rates
commensurate with the nature of the properties and net cash flows that may be generated by the properties. Proved
oil and gas properties are reviewed for impairiment at the level at which depletion of proved properties is calculated.
See Note S of Notes to Consolidated Financial Statements included ‘in "Item 8. Financial Statements and
‘Supplementary Data" for information regarding the Company's impairment assessments.

Impairment of unproved oil and gas properties. At December 31, 2008, the Company carried unproved
property costs of $204.2 million. Management assesses unproved oil and gas properties for impairment on a project-
by-project basis. Management's impairment assessments include evaluating the results of exploration act1v1t1es
commodity price outlooks, planned future sales or expiration of all or a portion of such projects.

Suspended wells. The Company suspends the costs of exploratory wells that discover hydrocarbons pending
a final determination of the commercial potential of the oil and gas discovery. The ultimate disposition of these well
costs is dependent on the results of future drilling activity and development decisions. If the Company decides not to
pursue additional appraisal activities or development of these fields, the costs of these wells will be charged to
exploration and abandonment expense,
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The Company does not carry the costs of drilling an exploratory well as an asset in its consolidated balance
sheets following the completion of drilling unless both of the following conditions are met:

(i) The well has found a sufficient quantity of reserves ‘Yto justify its completion as a producing well.
(i) The Company is making sufficient progress assessing the reserves and the economic and operating
viability of the project.

Due to the capital intensive nature and the geographical location of certain projects, it may take the Company
longer than one year to-evaluate the future potential of the exploration well and economics associated with making a
determination on its'commercial viability. In these instances, the project's feasibility is not contingent upon price
improvements or advances in technology, but rather the Company's ongoing efforts and expenditures related to
accurately predicting the hydrocarbon recoverability based on well information, gaining access to other companies'
production, transportation or processing facilities and/or getting partner approval to drill additional appraisal wells.
These activities are ongoing and beinig pursued constantly. Consequently, the Company's assessment of suspended
exploratory well costs is.continuous until a decision can be made that the well has found proved reserves or is
noncommercial and is impaired.‘Sée Note D. of Notes to Consclidated Financial Statements included in "Ttem 8.
Financial Statetnents and Supplementary Data" for additional information regarding the Company's suspended
exploratory well costs. ’ S '

Assessments of functional currencies. Management determines the functional currencies of the Company's
subsidiaries based on an dssessment of the cutrency of the economic environment in which a subsidiary primarily
realizes and expends its operating revenues, costs and expenses. The U.S. dollar is the functional currency of all of
the Company's current international operations. The assessment of functional currencies can have a significant
impact on periodic results of operations and financial position.

. Deferred tax asset valuaﬁénallowances.u,The‘ Company continually assesses both positive and negative
evidence to determine whether it is more likely than not that its deferred tax assets will be realized prior to their
expiration. Pioneer _}r\nonitors,Company-spéqiﬁc,vqil and gas industry and worldwide economic factors and reassesses
the likelihood that the Company's net operating loss carryforwards and other deferred tax attributes in each
jurisdiction will be utilized prior to their expiration. There can be no assurance that facts and circumstances will not
materially change. and require the.Company to establish deferred tax asset valuation allowances in certain
jurisdictions in a future period. As of December 31, 2008, the Company does not believe there is sufficient positive

evidence to reverse its valuation allowances'related to certain foreign tax jurisdictions. o »

Goodwill impairment. The Company reviews its goodwill for impairment at least annually. This requires the
Company to estimate the fair value of the assets and liabilities of the réporting units that have goodwill. There s
considerable judgment involved in estimating fair values, particularly in determining the valuation methodologies to
utilize, the estimation of proved reserves as described above and the weighting of different valuation methodologies
applied. Sée Notes B and S of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements
and Suppletentary Data" for additional information. ’ fe ' : . '

Litigation and environmental contingencies. The Company makes judgments and estimates in recording
liabilities for ongoing litigation and environmental remediation. Actual costs can vary from such estimates for a
variety of reasons. The costs to settle litigation can vary from estimates based on differing interpretations of laws
and opinions and assessments on the ‘amount of damages. Similarly, environmental remediation liabilities are
subject to change because of changes in laws and regulations, developing information relating .to the extent and
nature of site contamination and improvements in technology. Under GAAP, a liability is recorded for these types of
contingencies if the Company determines the loss to be both probable and reasonably estimable. See Note I of Notes
to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for
additional information regarding the Company's commitments and contingencies.

- Valuations of defined benefit pension and postretirement. plans. The Company is the sponsor of certain
defined benefit pension and postretirement plans. In accordance with GAAP, the Company is required to estimate
the present value of its unfunded pension and accumulated - postretirement benefit obligations. Based on-those
values, the Company records the unfunded obligations  of those .plans and records ongoing service costs and
associated interest expense. The valuation of the Company's pension and .accumulated postretirement benefit
obligations requires management. assumptions and judgments as to benefit cost inflation factors, mortality rates and
discount factors. Changes in these factors may materially change future benefit costs and pension-and accumulated
postretirement benefit obligations. See "New Accounting Pronouncements" below and Note H of Notes to
Consolidated Financial Statements. included. in "Item 8. Consolidated Financial Statements and Supplementary
Data" for additional information regarding the Company's pension -and accumulated postretirement. benefit

obligations.
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Valuation of stock-based compensation. In accordance with SFAS No. 123(R), the Company calculates the
fair value of stock-based compensation using various valuation methods. The valuation methods require the use of
estimates to derive the inputs necessary to determine fair value. The Company utilizes (a) the Black-Scholes option
pricing model to measure the fair value of stock options, (b) the stock price on the date of grant for the fair value of
restricted stock awards and (c) the Monte Carlo simulation method for the fair value of performance unit awards.

New Accounting Pronouncements

The following discussions prov1de information about new accounting pronouncements that were issued by
the Financial Accounting Standards Board ("FASB") during 2008:

. .SFAS 157. In September 2006, the FASB issued SFAS No. 157, "Fair Value Measurements ("SFAS 157").
SFAS 157 defines fair value, establishes a framework for measuring fair value and enhances disclosures about fair
value measures required under other accounting pronouncements, but does not change existing guidance as to
whether or not an instrument is carried at fair value. During Febryary 2008, the FASB issued FASB Staff Position
No. 157-2 ("FSP FAS 157-2™). FSP FAS 157-2 delayed the effective date of SFAS 157 for nonfinancial assets and
nonfinancial liabilities until fiscal years beginning after November 15, 2008, except for items that are recognized or
disclosed at fair value in the financial statements on a recurring basis but no less often than annually. On January 1,
2008, the Company adopted the provisions of SFAS 157 for financial assets and liabilities. See Note E of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for
. additional information regarding the Company's adoption of SFAS 157. The adoption of the provisions of SFAS 157
that were delayed by FSP FAS 157-2 is not expected to have a material effect on the financial condltlon or results of
operations of the Company.

SFAS 159. In February 2007, the FASB issued SFAS No. 159, "The Fair Value Option for Financial Assets
and Financial Liabilities" ("SFAS 159"). SFAS 159 permits entities to measure many financial instruments and
certain other items at fair value that are not currently required to be measured at fair value. The Company adopted
the provisions of SFAS 159 on January 1, 2008 and its implementation did not have a material effect on the
financial condition or results of operations of the Company.

SFAS I41(R). In December 2007, the FASB issued SFAS No. 141(R), "Busmess Combinations" ("SFAS
141(R)"). SFAS 141(R) replaces SFAS 141 and provides greater consistency in the accounting and financial
reportmg of business combinations. SFAS 141(R) requlres the acquiring entity in a business combination to
recognize all assets acquired and liabilities assumed in the transaction and any noncontrolhng interest in the
acquired entity at the acquisition date, measured at their fair values as of the date that the acqulrer achieves control
over the business acquired. This includes the measurement of the acquirer shares issued in consideration for a
business combination, the recognition of contingent consideration, the recognition of pre-acquisition contractual and
certain non-contractual gain and loss contingencies, the recognition of capitalized research and development costs
and the recognition of changes in the acquirer's income tax valuation allowance and deferred taxes. The provisions
of SFAS 141(R) also require that restructuring costs resulting from the business combination that the acquirer
expects but is not required to incur and costs incurred to effect the acquisition be recognized separate from the
business combination. SFAS 141(R) is effective for fiscal years and interim periods within those fiscal years,
beginning on or after December 15, 2008, and is to be applied prospectively as of the beginning of the fiscal year in
which the statement is- applied. SFAS 141(R) became effective for the Company on January 1, 2009. The
implementation of SFAS 141(R) did not impact the ﬁnanc1a1 condition or results of operations of the Company on
the date of adoption.

SFAS 160. In December 2007, the FASB issued SFAS No. 160 "Noncontrolling Interest in- Consolidated
Financial Statements, an amendment of ARB Statement No. 51" ("SFAS 160"). SFAS 160 amends Accounting
Research Bulletin ("TARB") No. 51, "Consolidated Financial Statements," to establish accounting and reporting
standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. SFAS 160
clarifies that a noncontrolling interest in a subsidiary, which'is sometimes referred to as minority interest, is an
ownership interest in the consolidated entity that should be reported as a component of equity in the consolidated
financial statements.- Among other requirements, SFAS 160 requires consolidated net income to be reported at
amounts that include the amounts attributable to both the parent and the noncontrolling interest. It also requires
disclosure of the amounts of consolidated net income attributable to the parent and to the noncontrolling interest on
the face of the consolidated income statement. SFAS 160 became effective for the Company on January 1, 2009.
Although it will not impact the Company's financial condition or results of operations, it will change the manner in
which minority interests in subsidiaries' net assets and net income (loss) is presented in the Company's consolidated
balance sheets and statements of operations.
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SFAS 161. In March 2008, the FASB issued SFAS No. 161, "Disclosures about Derivative Instruments and
Hedging Activities — an amendment of FASB Statement No. 133" ("SFAS 161"). SFAS 161 changes the disclosure
requirements for derivative instruments and hedging activities by requiring entities to provide enhanced disclosures
about (i) how and why an entity uses derivative instruments, (ii) how derivative instruments and related hedged
items are accounted for under SFAS 133, "Accounting for Derivative Instruments and Hedging Activities" and its
related intetpretations, and (iii) how derivative instruments and related hedged items affect an entity's financial
position, financial performance and cash flows. SFAS 161 became effective for the Company on January 1, 2009
and will only impact future disclosures about the Company's derivative instruments and hedging activities.

SFAS 162. In May 2008, the FASB issued SFAS No. 162 "The Hierarchy of Generally Accepted Accounting
Principles" ("SFAS 162"). SFAS 162 identifies the sources of accounting principles and the framework for selecting
the principles to be used in the preparation of financial statements presented in conformity with GAAP. SFAS 162
became effective for the Company on November 15, 2008. The adoption of SFAS 162 did not have a significant
impact on the Company's financial statements.

FSP APB 14-1. In May 2008, the FASB issued FASB Staff Position No. APB 14-1, "Accounting for
Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)"
("FSP APB 14-1"). FSP APB 14-1 specifies that issuers of such instruments should separately account for the
liability and equity components in a manner that will reflect the entity's nonconvertible debt borrowing rate when
interest cost is recognized in subsequent periods. FSP APB 14-1 is effective for financial statements issued for fiscal
years beginning after December 15, 2008. The adoption of FSP APB 14-1 will increase the annual interest expense
that the Company recognizes on its $480 million of outstanding 2.875% Senior Convertible Notes from an annual
yield of approximately 2.875 percent to an annual yield equivalent to a nonconvertible debt borrowing (6.75 percent
on the date of issuance). The adoption of FSP APB 14-1 will also result in the reclassification of the estimated
issuance date fair value of the 2.875% Senior Convertible Notes conversion privilege from long-term debt to
shareholders' equity in the Company's consolidated balance sheet. See Note W for.information regarding the impact
of adopting FSP APB 14-1.

EITF 03-6-1. In June 2008, the FASB issued FASB Staff Position No. EITF 03-6-1 "Determining Whether
Instruments Granted in Share-Based Payment Transactions Are Participating Securities" ("FSP EITF 03-6-1"),
which addresses whether instruments granted in share-based payment transactions are participating securities prior
to vesting and, therefore, need to be included in the net income allocation in computing basic net income per share
under the two class method prescribed under SFAS 128, "Earnings per Share." FSP 03-6-1 is effective for financial
statements issued for fiscal years beginning after December 15, 2008 and, to the extent applicable, must be applied
retrospectively by adjusting all prior-period net income per share data to conform to the provisions of the standard.
The adoption of FSP EITF 03-6-1 is not expected to have a material effect on the Company's net income per share
calculations.

SEC reserve ruling. In December 2008, the SEC released Final Rule, "Modermization of Qil and Gas
Reporting” (the "Reserve Ruling"). The Reserve Ruling revises oil and gas reporting disclosures. The Reserve
Ruling also permits the use of new technologies to determine proved reserves if those technologies have been
demonstrated empirically to lead to reliable conclusions about reserves volumes. The Reserve Ruling will also allow
companies to disclose their probable and possible reserves to investors. In addition, the new disclosure requirements
require companies to: (i) report the independence and qualifications of its reserves preparer or auditor; (ii) file
reports when a third party is relied upon to prepare reserves estimates or conduct a reserves audit; and (iii) report oil
and gas reserves using an average price based upon the prior 12-month period rather than a year-end price. The
Reserve Ruling becomes effective for annual reports on Forms 10-K for fiscal years ending on or after
December 31, 2009. The Company is currently assessing the impact that adoption of the provisions of the Reserve
Ruling will have on its financial position, results of operations and disclosures.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The following quantitative and qualitative information is provided about financial instruments to which the
Company was a party as of December 31, 2008 and 2007, and from which the Company may incur future gains or
losses from changes in market interest rates, foreign exchange rates or commodity prices.

The fair value of the Company's derivative contracts is determined based on counterparties' estimates and
valuation models. The Company did not change its valuation method during 2008. During 2008, the Company was a
party to commodity, interest rate and foreign exchange rate swap contracts and commodity collar contracts. See
Note J of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary
Data" for additional information regarding the Company's derivative contracts, including deferred gains and losses
on terminated derivative contracts. The following table reconciles the changes that occurred in the fair values of the
Company's open derivative contracts during 2008:

Derivative Contract Net Assets (Liabilities) (a)

Foreign
Interest Exchange
Commodities Rate Rate Total

(in thousands)

Fair value of contracts outstanding as of

December 31, 2007 .........ccoevvurnennnnnn. $ (234,410) $ —  $ (1,500) $  (235910)
Changes in contract fair values (b) .......... 213,478 (10,454) 1,500 204,524
Contract maturities ............ccoccoeveveeeernnnn, 236,528 551 — 237,079
Contract terminations ' (103,310) — — (103,310)
Fair value of contracts outstanding as of ,

December 31, 2008 ...........cccvevnrnnann. $ 112,286  § (9,903) $ — § 102,383

(@)  Represents the fair values of open derivative contracts subject to market risk. The Company also had $40.3 million
and $69.9 million of obligations under terminated derivatives as of December 31, 2008 and 2007, respectively, for
which no market risk exists.

(b) At inception, new derivative contracts entered into by the Company have no intrinsic value.

Effective February 1, 2009, the Company discontinued hedge accounting on all existing commodity
derivative instruments, and from that date forward will account for derivative instruments using the mark-to-market
accounting method. Therefore, the Company will recognize all future changes in the fair values of its derivative
contracts as gains or losses in the earnings of the period in which they occur.

Quantitative Disclosures

Foreign exchange rate sensitivity. During November 2007, the Company invested $131.7 million Canadian
dollars ("CND"), representing $132.8 million U.S. dollars ("USD"), in a CND-denominated escrow account
associated with the sale of the Company's Canadian assets. During December 2007, the Company entered into
foreign exchange rate derivatives to swap $131.7 million CND for $131.0 million USD to be delivered during May
2008. The foreign exchange rate swaps were economic hedges of the CND-denominated escrow account balance;
however, uncertainty regarding the matching of cash flow timing between the foreign exchange rate swaps and the
liquidation of the CND-denominated escrow account caused the Company not to designate the foreign exchange
rate swaps as hedges. The CND-denominated escrow account was liquidated during January 2008 for $129.0
million USD, at which time the foreign exchange rate swaps were terminated at a gain of $1.8 million USD.
Subsequent to these transactions, the Company has no remaining material foreign exchange rate risk associated with
financial instruments.

Interest rate sensitivity. The following tables provide information about other financial instruments to which
the Company was a party as of December 31, 2008 and 2007 that were sensitive to changes in interest rates. For
debt obligations, the tables present maturities by expected maturity dates, the weighted average interest rates
expected to be paid on the debt given current contractual terms and market conditions and the debt's estimated fair
value. For fixed rate debt, the weighted average interest rate represents the contractual fixed rates that the Company
was obligated to periodically pay on the debt as of December 31, 2008 and 2007. For variable rate debt, the average
interest rate represents the average rates being paid on the debt projected forward proportionate to the forward yield
curve for LIBOR on February 17, 2009.
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Interest Rate Sensitivity
Debt Obligations as of December 31, 2008

Liability
Fair Value
Year Ending December 31, . December 31,
2009 2010 2011 2012 2013 Thereafter Total 2008
(dollars in thousands)
Total Debt:
Fixed rate principal ;
maturities (a) ....c..ocveerne. — 3 — — 3 6,110 $ 480,000 $ 1,639,985 $2,126,095 $ 1,429,161
Weighted average
interest rate.........cccoueene 5.74% 5.74% 5.74% 5.73% 5.74% 6.83%
Variable rate principal
MAturities......cooveriiionenns ~— 8§ — — $ 913,000 $ — § — $ 913,000 $ 868,597
Weighted average ~
interest rate.........c.cevucne. 2.10% 2.64% 3.45% 3.92%
Interest Rate Swaps: (b)
Notional debt amount...... 400,000 227,222 25,000 $ 9,903
Fixed rate payable (%).... 2.87% 2.97% 3.00%
Variable rate receivable

[CZ) TR 1.35% 1.89% 2.70%

(a) Represents maturities of principal amounts excluding (i) debt issuance discounts and premiums and (ii) deferred fair value
hedge gains and losses.

(b) During January 2008, the Company entered into $400 million notional amount of floating-for-fixed interest rate swaps to
hedge a portion of the interest rate risk associated with variable rate indebtedness at a fixed weighted average annual interest
rate of 2.87 percent, excluding any applicable margins. The interest rate swaps mature during February 2010 ($200 million
notional amount) and 2011 ($200 million notional amount).

Interest Rate Sensitivity
Debt Obligations as of December 31, 2007
Liability
Fair Value
Year Ending December 31, December 31,
2008 2009 2010 2011 2012 Thereafter Total 2007
(dollars in thousands)
Total Debt:
Fixed rate principal
maturities (a) ........... $ 3,777 § — 3 — 8 — . § 6,110  $ 1,726,875 $ 1,736,762 $ 1,537,630
Weighted average
interest rate........ 6.55% 6.55% 6.55% 6.55% 6.55% 6.76%
Variable rate principal
maturities .c....coveenne — % — 8§ — § — $ 1,113,000 § — $ 1,113,000 $ 1,113,000
Weighted average
3.51% 3.91% 4.78% 5.38% 5.48%

interest rate........

@

hedge gains and losses.

Represents maturities of principal amounts excluding (i) debt issuance discounts and premiums and (ii) deferred fair value

Commodity price sensitivity. The following tables provide information about the Company's oil and gas
derivative financial instruments that were sensitive to changes in oil, NGL and gas prices as of December 31, 2008
and 2007. During the fourth quarter of 2008, market-quoted commodity prices declined significantly from levels
reported during the first half of 2008. Although mitigated by the Company's derivative activities, declines in
commodity prices will reduce the Pioneer's revenues and internal cash flows. Recent uncertainties in worldwide
financial markets may have the effect of reducing liquidity in the financial derivatives market, hampering the
Company's ability to enter into derivative contracts under acceptable terms.
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Commodity derivative instruments. The Company manages commodity price risk with derivative contracts,
such as swap and collar contracts. Swap contracts provide a fixed price for a notional amount of sales volumes.
Collar contracts provide minimum ("floor") and maximum ("ceiling") prices for the Company on a notional amount
of sales volumes, thereby allowing some price participation if the relevant index price closes above the floor price.

See Notes B, E and J of Notes to Consolidated Financial Statements included in "ltem 8. Financial
Statements and Supplementary Data" for a description of the accounting procedures followed by the Company
relative to its derivative financial instruments and for specific information regarding the terms of the Company's
derivative financial instruments that are sensitive to changes in oil, NGL or gas prices.

Oil Price Sensitivity
Derivative Financial Instruments as of December 31, 2008

Asset (Liability)
Fair Value at
Year Ending December 31, December 31,
2009 2010 2011 2008
(in thousands)
Oil Hedge Derivatives:
Average daily notional Bbl volumes (a):
SWap CONMMTACES ..., 2,500 2,000 — 8 65,293
Weighted average fixed price per Bbl e $ 99.26 § 9832 § —
Collar CONIACS .v..evveeriveeecnnrervesesres oo, — — 2,000 $ 33,156
Weighted average ceiling price per Bbl ......... $ — 3 — 3 170.00
Weighted average floor price per Bbl .............. 3 — 3 — § 115.00
Average forward NYMEX oil prices (c) .............. $ 4432 % 5345 § 62.26
Oil Non-Hedge Derivatives (b):
Average daily notional Bbl volumes (a): .
SWaP CONIACES ... 11,430 —_— — (18,882)
Weighted average fixed price per Bbl............. $ 5031 § — § —
Average forward NYMEX oil prices (c) ............... $ 4432 $ 5345 $ 62.26

(a) See Note J of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for derivative volumes and weighted average prices by calendar quarter.

(b)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered into additional non-hedge (i)
swap contracts for approximately 10,236 Bbls per day of the Company's 2009 production at an average price of
$54.91 per Bbl and (ii) collar contracts for approximately 1,830 Bbls per day of the Company's 2009 production with
a floor price of $52.00 per Bbl and a ceiling price of $70.38 per Bbl.

(c)  The average forward NYMEX oil prices are based on February 17, 2009 market quotes.

Oil Price Sensitivity
Derivative Financial Instruments as of December 31, 2007

Liability
Fair Value at
Year Ending December 31, December 31,
2008 2009 2010 2007
(in thousands)
Oil Hedge Derivatives:
Average daily notional Bbl volumes:
SWap CONtractS........ccevvereeereeeeerereereseereeeesnono 15,250 8,000 4,000 $ 237,071
Weighted average fixed price per Bbl ............. $ 6136 § 7157 § 71.46
Collar CONtracts...........cccvvveveeeeeeeereeseereseeseonn 3,000 2,000 — 3 24,517
Weighted average ceiling price per Bbl ........... $ 8080 § 76.50 $ —

©
a
n
=
S
&

65.00
$ 9722 § 9262 § 90.88

o
|

Weighted average floor price per Bbl
Average forward NYMEX oil prices (a)

(a)  The average forward NYMEX oil prices are based on February 15, 2008 market quotes.
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NGL Price Sensitivity
Derivative Financial Instruments as of December 31, 2008

Asset Fair
Value at
Year Ending December 31, December 31,
2009 2010 2008

(in thousands)

NGL Hedge Derivatives (a):
Average daily notional Bbl volumes: (b)

SWaAP COMTACES ....eveveiinierierierieriteeneeeeeeeeeeeetesseeseeeeereeseesseseseenenes 1,250 1,250 §$ 18,560
Weighted average fixed price per Bbl .........ccoovviveeriverenincnan $ 4899 § 47.38
Average forward Mont Belvieu NGL prices (€) ........ccoveveeeneeeee. $ 26.68 § 29.00

(@)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered into non-hedge swap contracts
for approximately 1,767 Bbls per day of the Company's 2009 production at an average price of $27.12 per Bbl.

(b) See Note J of Notes to Consolidated Financial Statements included in "Item 8. Financial Statements and
Supplementary Data" for derivative volumes and weighted average prices by calendar quarter.

(¢)  Forward Mont Belvieu NGL prices are not available as formal market quotes. These forward prices represent
estimates as of February 13, 2009 provided by third parties who actively trade in the derivatives. Accordingly, these
prices are subject to estimates and assumptions.

NGL Price Sensitivity
Derivative Financial Instruments as of December 31, 2007

Liability
Fair Value at
Year Ending December 31, December 31,
2008 2009 2010 2007

(in thousands)

NGL Hedge Derivatives:
Average daily notional Bbl volumes: .
SWap CONLIACES.......c.ooieeereriiieiireeeereeseeeseereeneens 500 500 500 § 6,211
Weighted average fixed price per Bbl ........... $ 4433 § 4175 % 39.63
Average forward Mont Belvieu NGL prices (a).. § 5542 $ 5319 § 50.92

(@)  Forward Mont Belvieu NGL prices are not available as formal market quotes. These forward prices represent
estimates as of February 15, 2008 provided by third parties who actively trade in the derivatives. Accordingly, these
prices are subject to estimates and assumptions.
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Gas Price Sensitivity

Derivative Financial Instruments as of December 31, 2008

Year Ending December 31,

Asset
Fair Value at

December 31,

2009 2010 2011 2012 2013 2008
(in thousands)
Gas Hedge Derivatives (a):
Average daily notional MMBtu volumes (b):
SWap CONLTACES ..vevrvrrrenierererereieiereaeteesienesesenas 5,000 5,000 — — — 8 7,933
Weighted average fixed price per MMbtu ..... $ 8.04 $ 773 % — 8 — § —
Average forward NYMEX gas prices (€) ............ $ 474 $ 623 §$ — 3 — 3 —
Gas Non-Hedge Derivatives (c):
Average daily notional MMBtu volumes (b):
SWaP CONTACES .vvevererrerirnesnerereneeesessererassassenes 52,767 — — — — 3 2,128
Weighted average fixed price per MMbtu ..... $ 6.12. § — 8 — $ — 3 —
Average forward NYMEX gas prices (€)............ $ 474 § — 8 — 3 — 3 —
Average daily notional MMBtu volumes (b):
Basis swap contracts (d) ......c.eoeereeeeerervcniecnenn 127,397 80,000 50,000 10,000 10,000 $ 4,098
Weighted average fixed price per MMbtu.... $ 1.18) § 0.90) $ (0.83) $ (079 $ (071
Average forward basis differential prices (f) ...... $ (1.05) $ 0.82) $ (082) $ (0.76) $ (0.78)
(8) To minimize basis risk, the Company enters into basis swaps for a portion of its gas hedges to convert the index price
of the hedging instrument from a NYMEX index to an index which reflects the geographic area of production. The
Company considers these basis swaps as part of the associated swap and collar contracts and, accordingly, the effects
of the basis swaps have been presented together with the associated contracts.
(b) See Note J of Notes to Consolidated -Financial Statements included in "Item 8. Financial Statements and
- Supplementary Data" for derivative volumes and weighted average prices by calendar quarter.
(c)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered into additional non-hedge (i)
swap contracts for approximately 43,452 MMBtu and 80,000 MMBtu, respectively, of the Company's 2009 and
2010 production at an average price of $6.12 per MMBtu and $6.53 per MMBtu, respectively, (ii) basis swap
contracts for approximately 48,438 MMBtu, 40,000 MMBtu 10,000 MMBtu and 10,000 MMBtu, respectively, of
the Company's 2009-2012 production at an average price differential of $1.12 per MMBtu, $.89 per MMBtu, $.75
per MMBtu and $.76 per MMBtu, respectively.
(d) Represent swaps that fix the basis differentials between Spraberry and Mid-Continent indices at which the Company
sells its gas and NYMEX prices.
(e)  The average forward NYMEX gas prices are based on February 17, 2009 market quotes.
(D  The average forward basis differential prices are based on February 17, 2009 market quotes for basis differentials

between Panhandle Eastern Pipeline and NYMEX-quoted forward prices.

Gas Price Sensitivity
Derivative Financial Instruments as of December 31, 2007

Asset
Fair Value at
Year Ending December 31, December 31,

2008 2009 2010 2007

(in thousands)

Gas Hedge Derivatives:
Average daily notional MMBtu volumes:

SWap CONLLACES ...oecvveveerierererrreeeeesrerreeeasenenns 129,167 9,897 2,500 $ 33,389
Weighted average fixed price per MMbtu ..... $ 7.60 $ 785 § 7.33
Average forward NYMEX gas prices (a) ........... $ 918 § 936 § 9.17

(@)

The average forward NYMEX gas prices are based on February 15, 2008 market quotes.
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Qualitative Disclosures -

Non-derivative financial instruments. The Company is a borrower under fixed rate and variable rate debt
instruments that give rise to interest rate risk. The Company's objective in borrowing under fixed or variable rate
debt is to satisfy capital requirements while minimizing the Company's costs of capital. See Note F of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for a
" discussion of the Company's debt instruments.

Derivative financial instruments. The Company utilizes interest rate, foreign exchange rate and commodity
price derivative contracts to mitigate interest rate, foreign exchange rate and commodity price risks in accordance
‘with policies and guidelines approved by the Board. In accordance with those policies and guidelines, the
Company's executive management determines the appropriate timing and extent of derivative transactions. '

Foreign currency, operations and price risk. International investments represent, and. are expected to
continue to represent, a portion of the Company's total assets. Pioneer currently has international operations-in
Tunisia and South Africa, which together represented 15 percent of the Company's 2008 oil and gas revenues from
continuing operations. Although Pioneer's primary focus is directed toward onshore North American opportunities,
Pioneer continues to identify and selectively evaluate other international opportunities. As a result of such foreign
operations, Pioneer's financial results and international operations could be affected by factors such as changes in
foreign currency exchange rates, changes in the legal or regulatory environment, weak economic conditions or
changes in political or economic climates and other factors. For example:

o local political and economic developments could restrict or increase the cost of Pioneer's foreign

operations;

exchange controls and currency fluctuations could result in financial losses;

royalty and tax increases and retroactive tax claims could increase costs of Pioneer's foreign operations;

expropriation of the Company's property could result in loss of revenue, property and equipment;

civil uprising, riots, terrorist attacks and wars could make it impractical to continue operations,

resulting in financial losses;

e compliance with applicable U.S. law could be in conflict with the Company's contractual obligations,
the laws of foreign governments or local customs;
import and export regulations and other foreign laws or policies could result in loss of revenues;
repatriation levels for export revenues could restrict the availability of cash to fund operations outside a
particular foreign country; and

e laws and policies of the U.S. affecting foreign trade, taxation and: investment could restrict Pioneer's
ability to fund foreign operations or may make foreign operations more costly.

Pioneer does not currently maintain political risk insurance. Pioneer evaluates on a country-by-country basis
whether obtaining political risk coverage is necessary and may add such insurance in the future if the Company

believes it is prudent to do so.

Africa. The Company's producing assets in Africa are in South Africa and Tunisia. The Company views the
operating environmeént in these African nations as stable and the economic stability as good. While the values of the
various African nations' currencies fluctuate in relation to the U.S. dollar, the Company believes that any currency
risk associated with Pioneer's African operations would not have a material impact on the Company's results of
operations given that such operations are closely tied to oil prices, which are denominated in U.S. dollars.
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REPORT OF INDEPENDENT REGISTERED PUBLIC
ACCQUNTING FIRM

The Board of Directors and Stockholders of
Pioneer Natural Resources Company:

We have audited the accompanying consolidated balance sheets of Pioneer Natura! Resources Company (the
"Company") as of December 31, 2008 and 2007, and the related consolidated statements of operations, stockholders'
equity, cash flows and comprehensive income for each of the three years in the period ended December 31, 2008.
These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the consolidated financial position of Pioneer Natural Resources Company at December 31, 2008 and 2007, and the
consolidated results of its operations and its cash flows for each of the three years in the petiod ended December 31,
2008, in conformity with U.S. generally accepted accounting principles.

As discussed in Note P to the consolidated financial statements, the Company adopted FASB Interpretation
No. 48, "Accounting for Uncertainty in Income Taxes — an interpretation of FASB Statement No. 109," effective
January 1, 2007. As discussed in Note H to the consolidated financial statements, the Company adopted Statement
of Financial Accounting Standards No. 158, "Employers' Accounting for Defined Benefit Pension and Other
Postretirement Plans," effective December 31, 2006. ' ‘

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), Pioneer Natural Resources Company's internal control over financial reporting as of December 31,
2008, based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission and our report dated February 24, 2009 expressed an
unqualified opinion thereon. : . ‘

Ernst & Young LLP.

Dallas, Texas
February 24, 2009
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PIONEER NATURAL RESOURCES COMPANY

CONSOLIDATED BALANCE SHEETS
“(in thousands)

" December 31,

- 2008 2007
ASSETS
Current assets: .
Cash and cash eqUiVAIENLS .......ccccovervmsirrnriiniinnnieni it $ 48337 $ 12,171
Accounts receivable: ’ 4 o
Trade, net of allowance for doubtful accounts of $22,464 and $7 657 as of December 31,
2008 and 2007, TESPECLIVELY «..crvrrreeeeeererioeremreneeniererreaereseiesressietreeenesessssensanessassessens 206,794 283,249
DUE fTOM AFFIALES ....vvvvurrreennecerensinsiesssessssssssessssssssssssss s ssssssssssssssssssssesssssssssesssaes 759 583
Income taxes receivable...... e e s 60,573 40,046
IOVENEOTIES ..vveviivreereeceeeireieetee st e e see e re e e e aeesneessesbresbesseesntesbesasessssnassaeentsenneeneaenen 76,901 97,619
Prepaid eXpenses: ......coceereeeeeerereeeierenes ittt eesaeoes Crermereeneees SRR . 12,464 9,378
Deferred inCome taXES .......coovviemeviveiereinnns it as s enes RO ‘ 6,510 . 108,073 -
Other current assets: .
DEIIVALIVES ..cveevinvienrenreniacenereetnetestrsensseeseessessisaissossessessensiinonsessasinnions SUOUPUUTORUP ORI 59,622 33,970
Other, net of allowance for doubtful accounts of $5 491 as of December 31,2008 ........ 14,951 179,966
Total CUITENt @SSELS ......ccoveiveeerervreererrerereenicsaans ierreeierenenss reeeieteeeeeeienere S e airaeennnres 486,911 © 765,055
Property, plant and equipment, at cost: ' A
Oil and gas properties, using the successful efforts method of accounting: v _
POVEA PTOPETHES ... vvvevereeeerneseseereessseesssesseesessesesessssssssseseessessessessesssesesemssesesses 10,167,220 8,973,634
UnPIoved PrOPEILIES .......ccivirieriviiiiniitisiiseresienieeraesesraeressenssesnesessesassesenssensessiesessessensens 204,183 277,479
Accumulated depletion, depreciation and amortization ..............coeeeeeerereeeeeesiereeeeeeeeenns (2,511,401) (2,028,472)
Total property, plant and €QUIPIMENL .........ccccercriricrrereirerntrerenerereeeesessssesssssensenss 7,860,002 7,222,641
Deferred iNCOmME tAXES ....ovveeeereercvreereerreeeeeeere e s esteesessaeenrion vereeeeeeaterrteterreernreeaeesaans 553 10,263
GOOAWILL ...ttt s et ere sse s a e s a e e es s et e e sssasnadensensssbassonsasensrsensonin 310,563 310,870
Other property and €qUIPMENL, DEL .....ccccccceeretriniecrinirereireresereteresessesensessesssssssesassnsssassesaees 161,266 152,990
Other assets: '
DETIVALIVES ... evveeeeeeereeeeeseesseseeesessessessesssssssssssessssssssesessesesses sessesesessssseesssesssseeesseeseeeees 72,594 684
Other, net of allowance for doubtful accounts of $4,410 and $4,573 as of December 31,
2008 and 2007, TESPECTIVELY .....cocvurueutrrereerenivtrneerresmeiioesenernesesenestssseseanesesssnsemasssens 271,289 154,478

$ 9,163,178 § 8,616,981

The accompanying notes are an integral part of these consolidated financial statements.
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PIONEER NATURAL RESOURCES COMPANY

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

December 31,
2008 2007
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable:
TEAQE oeeeeeiieeieee et iecere et ebese s e e saes s ebsasastestsasassstsee st ben e s e e s et s b sas b s b e e R e R bk s A bR e s esa e st e sarene s $ 322,688 $ 350,782
Due to affiliates ... ettt s iR R s e 34,284 27,634
Interest payable ............. eereseierierseniierensearensiaraeneneasesniererressuisriaaets 43,247 42,020
Income taxes payable ... etteeareeiebesiebervareaeaaesarne sesenaaes 3,618 12,842
Other current liabilities: o ‘
DETIVALIVES .vvvveeerreanraereererieecnssieraereeseens . . 49,561 262,547
DEfErTEd TEVEIUS ...eeeeeeeeeeecneoiviievsreresesesesscssesssssassssssassasssssseasencs - 147,905 158,138
OHRET ooveevieeeveeersesssessssssssssesesnns L SO 93,694 140,206
Total current liabilities ; 694,997 994,169
LONG-LETM AEDE ...orvevverrerrreevsmssnesesssssssesnneesssssasene et ee oot S 2,964,047 2,755,491
Derivatives ........ ) 20,584 77,929
Deferred income taxes . eeeeeteteueeneseeeeistestestesteatibebeateatearataaetenteesatateresteas bt et n e s naee 1,477,530 1,229,677
DEFEITEd TEVEIMUE ..ueeeieireeiereecnerereeestsesessnesesseasnsesenessssessssessssnnreessssssen 177,236 325,142
Minority interest in consolidated. subs1d1ar1es ...... eeeeeeeeeerseeseeseon eeeeeeeeeneeeseenessasasneent ' 59,226 '11,942
Other THADIIIHES “wevvvveueereeeeeeeeeecerietsrseeseeemesssesesssessaesssssassesssseene et eeeteesrtasone " 187,409 179,909
Stockholders' equity: '
Common stock, $.01 par value; 500, 000 000 shares authorized; 124,566,963 and
123,389,014 shares issued at December 31, 2008 and 2007, respectively ..........c.ooe... 1,246 1,234
Additional paid-in CaPIAL.........ccocuiiiiiiieer e s 2,860,208 2,693,257
Treasury stock, at cost: 10,020,502 and 5,661,692 shares at December 31, 2008 and 2007, o
TESPECLIVELY .ovivereerinsieieiivennnrsanrsenenes et res VSV VPP (411,659) . (245,601)
ReEtAINEA GAIMINES . c.cveveverereremreseseresesescrrsentstseserisessasscsssssersssasresensasssassassssissessseseessessasassonsasaentn 998,829 822,089
Accumulated other comprehensive income (loss): :
Net deferred hedge gaing (1085€5), et Of 12X ..cooiiiiviniiiiriiiniseeeecnce e ; 133,525 (228,257)
Total StoCKNOIAErS' EQUILY ....c.cciuiriremrirmiieriissiereisicseresssssei s e tsbe s bt ns . 3,582,149 3,042,722

Commitments and contingencies

$ 9,163,178 $ 8,616,981

The accompanying notes are an integral part of these consolidated financial statements.
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Year Ended December 31,
2008 . 2007 2006
Revenues and other income:
Ol aNd 8BS ..ceoverenrrenieerrieree e e $ 2277350 $ 1,740,851 § 1,458,940
Interest and other ........ccocovoeveeniernernrecrerecreernenaseessiones 61,318 91,883 43 498
Loss on disposition of assets, net..........cooerreereieennnccniinnn, © (381) (2,163) (6,459)
2,338,287 1,830,571 1,495,979
Costs and expenses: »
Oil and gas production .........icccccevveeiniineicnnenens 595,240 420,738 349,066
Depletion, depreciation and amortization 511,846 387,397 314,081
Impairment of oil and gas properties..........c.oocvnriririrennnene. 104,269 26,215 —
Exploration and abandonments ..........cooeecreeieneieerannennen 235,530 279,329 250,196
General and adminiStrative .........coeoveeeevervemvinineneisnininnnns 141,823 129,587 116,595
Accretion of discount on asset retirement obligations......... 8,699 7,028 3,726
INLETESE convuverenivererrernensaraerseeseriesnseseenssesssesessssssssnserssssensanies 153,577 135,270 107,050
Hurricane activity, 0€t............oow.erveerrrrerees e eanann 12,150 61,309 32,000
Minority interest in consolidated subsidiaries’ net income
(L0SS) cvvvenriereseeeerseseeretseatceatseseseessnentsrsssesaessssasssnes 21,635 (352) (2,263)
OhET ..ottt aestsssasenssnstsaanes 127,065 29,426 34,290
1,911,834 1,475,947 1,204,741
Income from continuing operations before income taxes...... 426,453 354,624 291,238
INCOME taX PrOVISION ...cvvevrvivieinsirarinmrierserneresnesisestsrensennegs (205,639) (112,645) (141,021)
Income from continuing operations............cccccecvviermvvrinernenns 220,814 241,979 150,217
Income (loss) from discontinued operations, net of tax ........ . ) k (751) 130,749 589,514
NELINCOME ..veevvreeeieeeeneierereerreseseeseseenneeeneens e reeeeeee $ 220,063 $ 372,728 § 739,731
Basic earnings per share:
Income from continuing OPerations ............ccevcevsiverensnnnn. $ 188 § 201 $ 1.21
Income (loss) from discortinued operations, net of tax ..... (0.01) 1.09 4.74 -
NELINCOME ..vreererieriererriereneanescresestsesresensetesssaessesenss $ 187 $ 310 § 5.95
Diluted earnings per share: , .
Income from continuing OpPerations ...........c..ceveivesiereverennns $ 186 $ 199 § 1.19
Income (loss) from discontinued operations, net of tax ..... (0.01) 1.07 4.62
Net INCOME ..vvevveierereereneneeernereerereeee e st eness vrereereanae 3 185 § 306 § 5.81
Weighted average shares outstanding:
BASIC evivevirererncetseneet e enneseene et sass s sae e sees 117,462 120,158 124,359
118,645 121,659 127,608

PIONEER NATURAL RESOURCES COMPANY

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

The accompanying notes are an integral part of these consolidated financial statements.
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PIONEER NATURAL RESOURCES COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Cash flows from operating activities:

NEt INCOMIB. .. eivereeeeeneneencnreniiireieseresseasesnsereseens ettt n s bbb
Adjustments to reconcile net income to net cash provided by operating activities:

Depletion, depreciation and amortization

Impairment of 0il and Zas PrOPETHIES .......cveriorrrsreriencerisrisiseen s nessasies
Exploration expenses, including dry holes..........cvviiniiinnceees
HUITICANE ACHVILY 1v.vevereereeereensereirisiemrsesessrssesssematsessonstsratsnsbsnsustosensassssanases
Deferred INCOME tAXES....vevvirreeerirerareerssarsesnirasaseesssessisrasssassmsessersesssassanses
Loss on disposition of a5Sets, Net .....c.cvriiiiiiieinimssr s
(Gain) loss on extinguishment 0f debt.......ccveviiiiiciiiiinines
Accretion of discount on asset retitement obligations.........c.ccceeeeerecnns

Discontinued OPETAtions..........oocrerererereereresesnieinersissiisissnissssssssases

Interest expense..............

Minority interest in consolidated subsidiaries’ net income (l0ss) ..........
Commodity hedge related aCHVILY .....covvveririerseisinencenmnensisnnnsiinies

Amortization of stock-based compensation
Amortization of deferred revenue .................

Other NONCASH IEEIMIS .eeeevveeeeieiritrireeeraieesreseteesereetrssreessrsessensessneesasess

Change in operating assets and liabilities, net of effects from acquisitions and

dispositions:

- Accounts receivable, net
Income taxes receivable
TNVENLOTIES ..veevevvrereneeereerereerensssesensenes
Prepaid eXpenses ......ccovviveeeimrierieneenenncas
Other current assets, net
Accounts payable .......cuiriiiniene
Interest payable .......ovvvivirieienienernn et

[NCOME taXEs PAYADLE .......oeurmirriremrriinseesrisisesi et
Other current HabilIties ....c.oceerrveererernininineeis e necces et
Net cash provided by operating activities.....cooovorecerieirninisinniineninnes

Cash flows from investing activities:

Proceeds from disposition of assets, net of cash sold......cocvvneneceniirinnnnins
Additions to 0il and gas PrOPEIties. .....cumrreieriaracrernecreiiiiiisiinisserssssssisnsnes
Additions to cther assets and other property and equipment, Det .................

Net cash provided by (used in) investing activities .........c.ccceevevrennns

Cash flows from financing activities:

Borrowings under 1ong-term debt ..........cvovreermrinmnenniiiin e
Principal payments on long-term debt.........oocveeviiiiiiicnes

Proceeds from issuance of partnership common units, net of issuance costs

Borrowings (payments) of other Habilities.......cocvvimnniiinineenens

Exercise of long-term incentive plan stock options and employee stock
PUICRASES ..cvnerremcrerenariainsrssssassasesess e bt sen s s sra b s ssene

Purchase of treasury StOCK .....covivmiriiiminiinireccercci e

Excess tax benefits from share-based payment arrangements

Payment of financing fEes.......cocveveviereririiecnrniiiii s
DiVIAends Paid......c.cceerrerriiiiininmrisisniess st e
Net cash provided by (used in) financing activities...........coveurerirennns

Net increase (decrease) in cash and cash equivalents ........cooeviicinirineininns
Effect of exchange rate changes on cash and cash equivalents ........c.coceoeeen.
Cash and cash equivalents, beginning 0f YEar .......ccoeeceniiiiiinnmsininicsenes

Cash and cash equivalents, end of year

Year Ended December 31,

2008 2007 2006
220,063 $ 372,728 $ 739,731
511,846 387,397 314,081
104,269 26,215 e
131,043 171,751 140,135

9,000 66,000 75,000
156,948 123,819 161,761
381 2,163 6,459
(23,248) —_ 8,076
8,699 . 7,028 3,726
459 (76,423) (489,959)
15,284 17,049 11,042
21,635 (352) (2,263)
45,166 12,084 (8,443)
33,970 35,309 32,065
(158,139) (181,231) (190,327)
60,875 3,182 14,486
45,446 (96,691) 121,360
(20,528) (15,378) (23,495)
(82,403) (10,901) (48,060)
(3,405) 656 4,808
(11,745) (2,946) (42,484)
65,644 30,122 (36,085)
1,227 11,012 (6,500)
(9,225) 23) (3,695)
(98,034) (107,255) (26,591)

1,025,228 775,315 754,828
292,920 420,874 1,644,829

(1,403,272) (2,067,648) . (1,403,879)
(41,058) (136,218) (95,435)

(1,151,410) (1,782,992) 145,515

1,032,998 2,030,000 1,426,490

(807,239) (778,630) (1,981,164)
165,978 — —
(8,033) 768 610
8,068 13,891 17,381
(181,497) (221,424) (348,945)
) 367 3,828 5,989
(12,377) (4,310) (2,178)
(35,917) (32,804) (31,726)
162,348 1,011,319 (913,543)
36,166 3,642 (13,200)
— 1,496 1,431
12,171 7,033 118,802
48,337 $ 12,171 $ 7,033

The accompanying notes are an integral part of these consolidated financial statements.
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PIONEER NATURAL RESOURCES COMPANY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Year Ended December 31,
2008 2007 2006

NELINCOIMIE .....ovevvieeeeitecresseeseee e s essesese s seesesbesseseasarsssoressensosensranes $ 220,063 $ 372,728 $ 739,731
Other comprehensive income:
- Net hedge activity, net of tax:

Hedge fair value changes, net ... 138,513 (94,330) © 118,139

Net hedge losses included in continuing operations .................... 223,269 52,686 96,530

Net hedge (gains) losses included in discontinued operations ..... — (19,393) 124,747

Translation adjustment:
Deferred translation adjustment gain (10SS) .....ccceocerevrnccrecnennnne — 77,744 (6,600)
Net gain included in discontinued operations ..........ccceceveveemrueee — (130,147) —
Other comprehensive income (Ioss)...........; ............................. 361,782 (113,440) 332,816

Comprehensive income $ 581,845 $ 259,288 $ 1,072,547

The accompanying notes are an integral part of these consolidated financial statements.
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PIONEER NATURAL RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007 and 2006

NOTE A.  Organization and Nature of Operations

Pioneer Natural Resources Company ("Pioneer” or the "Company") is a Delaware corporation whose
common stock is listed and traded on the New York Stock Exchange. The Company is a large independent oil and
gas exploration and production company with continuing operations in the United States, South Africa and Tunisia.

NOTE B Summary of Significant Accounting Policies

Principles of consolidation. The consolidated financial statements include the accounts of the Company and
its wholly-owned and majority-owned subsidiaries since their acquisition or formation. Statement of Financial
Accounting Standards Board ("FASB") Interpretation No. 46 (revised December 2003) "Consolidation of Variable
Interest Entities" ("FIN46(R)") requires that the Company's consolidated financial statements also include the
accounts of variable interest entities ("VIEs") in which Pioneer holds a variable interest that will absorb a majority
of the entities' expected losses; receive a majority of the entities' expected residual returns, or both. In accordance
therewith, the accompanying consolidated financial statements include the accounts of PNR Holdings LLC as of
and for the year ended December 31, 2007 (see "Oil and gas properties,” below for additional information regarding
PNR Holdings LLC). The Company proportionately consolidates less than 100 percent-owned affiliate partnerships,
for which certain of its wholly-owned subsidiaries serve as general partners, involved in oil and gas producing
activities in accordance with Emerging Issues Task Force ("EITF") Abstract Issue No. 00-1, "Investor Balance
Sheet and Income Statement Display under the Equity Method for Investments in Certain Partnerships and Other
Ventures." The Company owns less than a 31 percent interest in the oil and gas partnerships that it proportionately
consolidates. All material intercompany balances and transactions have been eliminated. :

Minority inferests in consolidated subsidiaries. - On May 6, 2008, Pioneer Southwest Energy Partners L.P.
("Pioneer Southwest"), a subsidiary of the Company, completed its initial public offering, at a per-unit offering
price .of $19.00, of 9,487,500 common units, representing a 31.6 percent. limited partner interest in Pioneer
Southwest. Associated therewith, the Company recognized $166.0 million of net proceeds from the issuance of
Pioneer Southwest common units in net cash provided by financing activities in the accompanying consolidated
statement of cash flows for the year ended December 31, 2008 and recognized a $132.6 million noncash gain on the
sale of Pioneer Southwest common units in the accompanying consolidated statement of stockholders' equity for the
year ended December 31, 2008. Pioneer Southwest owns interests in certain oil and gas properties previously
owned by the Company in the Spraberry field in the Permian Basin of West Texas. The Company owns a 0.1
percent general partner interest and a 68.3 percent limited partner interest in Pioneer. Southwest. The financial
position, results of operations, and cash flows of Pioneer Southwest are consolidated with those of the Company.
The Company elected.to account for gains on Pioneer Southwest's issuance of common units as equity transactions
as permitted by Staff Accounting Bulletin ("SAB") Topic 5H, "Accounting for Sales of Stock by a Subsidiary."

In addition to Pioneer Southwest, the Company owns the majority interests in certain subsidiaries with
operations in the United States and owned the majority interest in a subsidiary with operations in Nigeria, which
was disposed of in 2007. Minority interest in the net assets of consolidated subsidiaries totaled $59.2 million and
$11.9 million as of December 31, 2008 and 2007, respectively, which are included as liabilities in the
accompanying consolidated balance sheets. Minority interest in the net income (loss) of the Company's consolidated
subsidiaries totaled $21.6 million, $(352) thousand and $(2.3) million for the years ending December 31, 2008,
2007 and 2006, respectively, which are included in the accompanying consolidated statements of operations.

Discontinued operations. During 2007 and 2006, the Company sold its interests in the following oil and gas
asset groups:

Cduntry "_Description of Asset Groups Date Divested
United States Deepwater Gulf of Mexico fields ' March 2006
Argentina Argentine assets April 2006
Canada ‘ Canadian assets ' November 2007
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PIONEER NATURAL RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007 and 2006

In accordance with Statement of Financial Accounting Standards ("SFAS") No. 144, "Accounting for:the
Impairment or Disposal of Long-Lived Assets" ("SFAS 144"), the Company has reflected the results of operations
of the above divestitures as discontinued operations, rather than as a component of continuing operations. See Note
V for additional information regarding discontinued operations. o ‘ »

Use of estimates in the preparation of financial statements. Preparation of the accompanying consolidated
financial statements in conformity with generally accepted accounting principles.in the United States ("GAAP")
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting periods. Depletion of oil and gas properties and impairment of goodwill
and proved and unproved oil and gas properties, in part, is determined using estimates of proved and probable oil
and gas reserves. There are numerous uncertainties inherent in the estimation of quantities of proved and probable
reserves and in the projection of future rates of production and the timing of development expenditures. Similarly,
evaluations for impairment of proved and unproved oil and gas properties are subject to numerous uncertainties
including, among others, estimates of . future recoverable reserves; commodity price outlooks; foreign laws,
restrictions and currency exchange rates; and export and excise taxes. Actual results could differ from the estimates
and assumptions utilized. ; .

Cash equivalents. Cash.and cash equivalents include cash on hand and depository accounts held by banks.

Accounts and notes receivable. As of December 31, 2008 and 2007, the Company had accounts receivable -
trade, net of allowances for bad debts, of $206.8 million and 283.2 million, respectively, and notes receivable, net of
allowances for bad debts, of $11.3 million and $17.7 million, respectively. The Company's accounts receivable —
trade are primarily comprised of oil and gas sales receivable, joint operations receivables and other receivables for
which the Company does not require collateral security. The Company's notes receivable are primarily comprised of
notes collateralized by drilling rigs and long-lived assets. -

As of December 31, 2008 and December 31, 2007, the Company's allowances for doubtful accounts totaled
$32.4 million and $12.2 million, respectively. In accordance with SFAS No. 5, "Accounting for Contingencies," the
Company establishes allowances for bad debts equal to the estimable portions of accounts and notes receivables for
which failure to collect is considered probable. The Company estimates the portions of joint interest receivables for
which failure to collect is probable based on percentages of joint interest. receivables. that.are past due. The
Company estimates the portions of other receivables for which failure to collect is probable based on-the relevant
facts and circumstances surrounding the receivable. Allowances for doubtful accounts are recorded as reductions to
the carrying values of the receivables included in the Company's consolidated balance sheets and as charges to other
expense in the consolidated statements of ‘operations in the accounting periods during which failure to collect an
estimable portion is determined to be probable.

Year Ended
December 31,
2008
(in thousands)

Beginning allowance for doubtful accounts............. J— Hereeeree s aseeneaens S % 12,230
Amount charged to costs and expenses (a) . : 30,119
Write off of uncollectible accounts s ss e easseenee o (9,984)

Ending allowance for doubtful BCCOUNLS ......cuveeerrvwsumssssssssrmenimsss s $ 32,365

(a) Includes a $19.6 million bad debt charge related to the SemGroup bankruptcy. See Note I for additional information
regarding this receivable. = .

Investments. Investments in unaffiliated equity securities that have a readily determinable fair value are
classified as "trading securities” if management's current intent is to hold them for the near term; otherwise, they are
accounted for as "available-for-sale" securities. The Company reevaluates the classification of investments in
unaffiliated equity securities at each balance sheet date. The carrying value of trading securities and available-for-
sale securities are adjusted to fair value as of each balance sheet date.
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PIONEER NATURAL RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007. and 2006

Unrealized holding gains are recognized for trading securities in interest and other income, and unrealized
holding losses are recognized in other expense during the periods in which changes in fair value occur.

Unrealized holding gains and losses are recognized for available-for-sale securities as credits or charges to
stockholders" equity and other comprehensive income (loss) during the periods in which changes in fair value occur.
Realized gains and losses on the divestiture of available-for-sale securities are determined using the average cost
method. The Company had no investments in available-for-sale securities as of December 31, 2008 or 2007.

_ Investments in unaffiliated equity securities that do not have a readily determinable fair value are measured
at the lower of their original cost or the net realizable value of the investment. The Company had no significant
equity security investments that did not have a readily determinable fair value as of December 31, 2008 or 2007.

Inventories. Inventories were comprised of $158.7 million and $94.3 million of materials and supplies and
$8.4 million and $3.3 million of commodities as of December 31, 2008 and 2007, respectively. The Company's
materials and supplies inventory is primarily comprised of oil and gas drilling or repair items such as tubing, casing,
chemicals, operating supplies and ordinary maintenance materials and parts. The materials and supplies inventory is
primarily acquired for use in future drilling operations or repair operations and is carried at the lower of cost or
market, on a first-in, first-out cost basis. "Market", in the context of inventory valuation, represents net realizable
value, which is the amount that the Company is allowed to bill to the joint accounts under joint operating
agreements to which the Company is a party. Any valuation reserve allowances of materials and supplies inventory
are recorded as reductions to the carrying values of-the materials and supply inventories in the Company's
consolidated balance sheets and as losses on disposition of assets in the accompanying consolidated statements of
operations. As of December 31, 2008 and 2007, the Company's materials and supplies inventory was net of $4.7
million and $1.1 million, respectively, of valuation reserve allowances. The Company estimates that approximately
$90.2 million of its December 31, 2008 materials and supplies inventory will not be utilized during 2009 due to
declines in budgeted drilling activities. Accordingly, those inventory values have been classified as other noncurrent
assets in the accompanying consolidated balance sheet as of December 31, 2608.

Commodities inventories are carried at the lower of average cost or market, on a first-in, first-out basis. The
Company's commodities inventories consist of oil and natural gas liquids ("NGLs") held in storage. Any valuation
allowances of commodities inventories are recorded as reductions to the carrying values of the commodities
inventories included in the Company's consolidated balance sheets and as charges to other expense in the
consolidated statements of operations. As of December 31, 2008, the Company's commodities inventories were net
of $159 thousand of valuation allowances. :

Oil and gas properties. The Company utilizes the successful efforts method of accounting for its oil and gas
properties. Under this method, all costs associated with productive wells and nonproductive development wells are
capitalized while nonproductive exploration costs and geological and geophysical expenditures are expensed. The
Company capitalizes interest on expenditures for significant development projects, generally when the underlying
project is sanctioned, until such projects are ready for their intended use. For large development projects requiring
significant upfront development costs to support the drilling and production of a planned group of wells, the
Company continues to capitalize interest on the portion of the development costs attributable to the planned wells

yet to be drilled.

. The Company does not carry the costs of driiling an exploratory well as an asset in its consolidated balance
sheets following the completion of drilling unless both of the following conditions are met:

(i) The well has found a sufficient quantity of reserves to justify its completion as a producing well.
(i) The Company is making sufficient progress assessing the reserves and the economic and operating

viability of the project.

Due to the capital intensive nature and the geographical location of certain projects, it may take the Company
longer than one year to evaluate the future potential of the exploration well and economics associated with making a
determination on its commercial viability. In these instances, the project's feasibility is not contingent upon price
improvements or advances in technology, but rather the Company's ongoing efforts and expenditures related to
accurately predicting the hydrocarbon recoverability based on well information, gaining access to other companies’
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PIONEER NATURAL RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007 and 2006

production, transportatlon or processing facilities and/or getting partner approval to drill additional appraisal wells.
These activities are ongomg and being pursued constantly. Consequently, the Company's assessment of suspended
exploratory well costs is continuous until a decision can be made that the well has found proved reserves or is
noncommercial and is charged to exploration and abandonments expense. See Note.D for additional information
regarding the Company's suspended exploratory well costs.

The Company owns interests in four natural gas processing plants and thirteen treating facilities. The
Company operates two of the gas processing plants and twelve of the treating facilities. The Company's ownership
interests in the natural gas processing plants and treating facilities is primarily to accommodate handling the
Company's gas production and thus are considered a component of the capital and operating costs of the respective
fields that they service. To the extent that there is excess capacity at a plant or treating facility, the Company
attempts to process third party gas volumes for a fee to keep the plant or treating facility at capacity. All revenues
and expenses derived from third party gas volumes processed through the plants and treating facilities are reported
as components of oil and gas production costs. Third party revenues generated from the plant and treating facilities
for the three years ended December 31, 2008, 2007 and 2006 were $39.4 million, $30.3 million and $28.6 million,
respectively. Third party expenses attributable to the plants and treating facilities for the same. respective periods
were $14.4 million, $12.1 million and $8.4 million. The capitalized- costs of the plants.and treating facilities are
included in proved oil and gas properties and are depleted using the unit-of-production method along with the other
capitalized costs of the field that they service. » ;

Capitalized costs relating to proved properties are depleted using the unit-of-production method based on
proved reserves. Costs of significant nonproducing properties, wells in the process of being drilled and development
projects are excluded from depletion until such time as the related project is completed and proved reserves are
established or, if unsuccessful impairment is determined. :

Proceeds from the sales of individual properties and the capitalized costs of individual properties sold or
abandoned are credited and charged, respectively, to*accumulated depletion, depreciation and amortization.
Generally, no gain or loss is recognized until the entire amortization base is sold. However, gain or loss is
recognized from the sale of less' than an entire amortization base if the disposition is significant enough to
- materially impact the depletion rate of the remaining propemes in the depletion base.

In accordance with SFAS No. 144, the Company reviews its long-hved assets to be held and used including
proved oil and gas properties accounted for under the successful efforts method of accounting, whenever events or
circumstances indicate that the carrying value of those assets may not be recoverable. An impairment loss is
indicated if the sum of the expected future cash flows is less than the carrying amount of the assets. In.this
circumstance, the Company recognizes an impairment loss for the amount by which the carrying amount of the
asset exceeds the estimated fair value of the asset. Estimates of the sum of expected future cash flows requires
management to estimate future recoverable proved and risk-adjusted probable and possible reserves, forecasts of
future commodity prices, production and capital costs and discount rates. Uncertainties about these future cash flow
variables cause impairment estimates to be inherently imprecise. See Note S for additional information regarding
the Company's 1mpa1rment assessments.

Unproved oil and gas properties are-periodically assessed for impairment on a pI‘Q]eCt by-project bas1s The
impairment assessment is affected by the results of exploration activities, commodity price outlooks, planned future
sales or explratlon of all or a portion of such projects. If the quantity of potential reserves determined by such
evaluations is not sufficient to fully recover the cost invested in each project, the Company will recognize an,
impairment loss at that time.

During December 2007, PNR Holdings LLC completed acquisitions of proved and unproved oil and gas
properties located in the Raton Basin in southeastern Colorado and the Barnett Shale play in North Texas for $352.2
million. The Company caused PNR Holdings LLC to be formed pursuant to an agreement with a third party in
anticipation of having the acquisitions treated as part of a tax-deferred, like-kind-exchange with the anticipated sale
of -0il and gas properties to Pioneer Southwest, a subsidiary of the: Company. As of December 31, 2007, the
Company controlled PNR Holdings LLC pursuant to a management agreement (the "Management Agreement")
whereby Pioneer Natural Resources USA, Inc. ("PNR USA"), a wholly-owned- subsidiary of the Company,
provided operating and administrative management of all of PNR Holdings LLC's properties. PNR Holdings LLC
financed the acquisitions with borrowmgs under a credit agreement ("Holdings Credit Agreement") entered into
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PIONEER NATURAL RESOURCES COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007 and 2006

with PNR USA. Under the terms of the Holdings Cred1t Agreement and Management Agreement, PNR Holdings
LLC was a VIE in which PNR USA received substantially all of the entity's residual returns.and absorbed
substantially all of the entity's losses. PNR USA's loans under the Holdings Credit Agreement were secured by the
property interests acquired by PNR Holdings LLC. General creditors of PNR Holdings LLC may have lacked
recourse as a result.of PNR USA's secured debtor standing. As of December 31,2007, PNR Holdings LLC's proved
oil and gas properties had a net carrying value of $260.3 million and unproved oil and gas properties with a carrying
value of $91.5 million that-were included in the accompanying consolidated balance sheet as of December 31, 2007.
Outstanding PNR Holdings LLC borrowings of $351.8 million as of December 31, 2007 under the Holdings Credit
Agreement were eliminated in consolidation against the associated: loans. from PNR USA. During. 2008, PNR
Holdings LLC was acquired by the Company, became a wholly-owned subsidiary and was liquidated.

Goodwill. During 2004, the Company recorded $327.8 million of goodwill associated with a business
combination. The goodwill was recorded to the Company's United States reporting unit. In accordance with EITF
Abstract Issue No. 00-23;-"Issues Related to the Accounting for Stock Compensation under APB Opinion No. 25
and FASB Interpretation No. 44," the Company has. reduced goodwill by $17.2 million since the date of the
business combination, primarily for tax benefits associated with the exercise of fully-vested stock options assumed
in conjunction with the business combination. In accordance with SFAS No. 142, "Goodwill and Other Intangible
Assets" ("SFAS 142"), goodwill is not amortized to earnings, but is assessed for impairment whenever events or
circumstances indicate that impairment of the carrying value of goodwill is likely, but no less often than annually. If
the carrying value of goodwill is determined to be impaired, it is reduced for the impaired value with a
corresponding -charge to pretax earnings in the period in which it is determined to be impaired.. During the third
quarter. of 2008, the Company performed its annual assessment of impairment. of the goodwill and determined that
there was no impairment. However, during the second half of 2008, commodity prices and the market capitalization
of the Company declined significantly, which the Company considered events that might indicate impairment to the
carrying value of goodwill. As a result, the Company reassessed goodwill fof impairment as of December 31, 2008,
and determined that there was no impairment. See Note S for additional information regarding the Company's
impairment assessments.

Other property, plant and equipment, net. Other property,. plant and equipment is recorded at cost and
primarily consists of items such as heavy equipment and well setvicing rigs, furniture and fixtures and leasehold
improvements. Depreciation is. provided over the estimated useful life of the assets using the straight-line method.
At December 31, 2008 and 2007 other property, plant and equlpment was net of accumulated deprec1at10n of
$190.6 million and $166.6 million, respectively. " :

- Asset retirement obligations. The Company accounts for asset retirement obligations in accordance with
SFAS No. 143, "Accounting for. Asset. Retirement Obligations” ("SFAS 143"). SFAS 143 requires that the fair
-value of a lability for an asset retirement obligation be recognized in the period in which it is incurred if a
reasonable estimate of fair value can be made. Under the provisions of SFAS 143, asset retirement- obligations are
generally capitalized as part of the carrying value of the long-lived asset. .Conditional asset retirement obligations
meet the definition of liabilities and are recognized when incurred if their, fair values can be reasonably estimated.

Asset retirement obligation expenditures are classified as cash used in operating activities in the
accompanymg consolidated statements of cash flows. - -

Derivatives and hedgmg The Company follows the provisions of 'SFAS No. 133, "Accountmg for
Derivative Instruments and Hedging Activities" ("SFAS 133"). SFAS 133 requires the accounting recognition of all
derivative instruments as either assets or liabilities at fair value. Derivative instruments that are not hedges must be
adjusted to fair value through net income. Under the provisions of SFAS 133, the Company may designate a
derivative instrument as hedging the exposure to changes in the fair value of an asset or a liability or an identified
portion thereof that is attributable to a particular risk (a "fair value hedge") or as hedging the exposure to variability
in expected future cash flows that are attributable to a particular risk (a "cash flow hedge"). Both at the inception of
a hedge and on an ongoing basis, a fair value hedge must be expected to be highly effective in achieving offsetting
changes in fair value attributable to the hedged risk during the periods that a hedge is designated. Similarly, a cash
flow hedge must be expected to be highly effective in achieving offsetting cash flows attributable to the hedged risk
during the term of the hedge. The expectation of hedge effectiveness must be supported by matching the essential
terms of the hedged asset, liability or forecasted transaction to the derivative hedge contract or by effectiveness
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assessments using statistical measurements. The Company's policy is to assess hedge effectiveness at the end of
each calendar quarter.

Under the provisions of SFAS 133, changes in the fair value of derivative instruments that are fair value
hedges are offset against changes in the fair value of the hedged assets, liabilities, or firm commitments through net
income. Effective changés in the fair value of derivative instruments that are cash flow hedges are recognized in
accumulated other comprehensive income (loss) - net deferred hedge gains (losses), net of tax ("TAOCI - Hedging")
in the stockholders' equity section of the Company's consolidated balance sheets until such time as the hedged items
are recognized in net income. Ineffective portions of a derivative instrument's change in fair value are immediately
recognized in earnings.

Through November 2008, the Company had elected to designate the majority of its commodity derivative
instruments as cash flow hedges. During December 2008, the Company began entering into commodity derivative
contracts that were not designated as hedges under SFAS 133. The changes in the fair value of these instruments are
being recognized as gains or losses in the earnings of the period in which they occur. Effective January 31, 2009,
the Company discontinued hedge accounting on all existing hedge contracts. Net deferred hedge gains deferred in
AOCI - Hedging associated with these contracts as of January 31, 2009 will be reclassified to earnings during the
same periods in which the hedged transactions are recognized in the Company's earnings.

In accordance with Financial Accounting Standards Board ("FASB") Interpretation No. 39, "Offsetting of
Amounts Related to Certain Contracts” ("FIN 39"), the Company classifies the fair value amounts of derivative
assets and liabilities executed under master petting arrangements as net derivative assets or net derivative liabilities,
whichever the case may be. : ~ :

See Note J for a description ‘of the specific types of derivative transactions in which the Company
participates. :

Environmental. The Company's environmental expenditures are expensed or capitalized depending on their
future economic benefit. Expenditures that relate to an existing condition caused by past operations and that have no
future economic benefits are expensed. Expenditures that extend the life of the related property or mitigate or
prevent future environmental contamination are capitalized. Liabilities are recorded when environmental
assessment and/or remediation is probable ‘and the costs can be reasonably estimated. Such liabilities are
undiscounted unless the timing of cash payments for the liability is fixed or reliably determinable.

Treasury stock. Treasury stock purchases are recorded at cost. Upon reissuance, the cost of treasury shares
held is reduced by the average purchase price per share of the aggregate treasury shares held.

Revenue recognition. The Company does not recognize revenues until they are realized or realizable and
earned. Revenues are considered realized or realizable and earned when: (i) persuasive evidence of an arrangement
exists, (i) delivery has occurred or services have been rendered, (iii) the seller's price to the buyer is fixed or
determinable and (iv) collectibility is reasonably assured.

The Company uses the entitlements method of accounting for oil, NGL and gas revenues. Sales proceeds in

excess of the Company's entitlement are included in other liabilities and the Company's share of sales taken by
others is included in other assets in the accompanying consolidated balance sheets. .
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The Company had no material oil entitlement assets or NGL entitlement. assets or liabilities as of December
31, 2008 or 2007. The following table presents the Company's oil entitlement liabilities and gas entitlement assets
and liabilities with their associated volumes as of December 31, 2008 and 2007:. : o

December 31,
2008 2007
Amouit ‘Volume = Amount ° _ Volume
(dollars in millions)

Oil entitlement liabilities (volumes in MBbls) ................ $ 0.5 13§ 12.6 129
Gas entitlement assets (volumes in MMcf) ......... reverenreens $ 8.9 3,227 $ 8.8 3,291
Gas entitlement liabilities (volumes in MMcf)................ $ 6.1 1,288 $ 4.3 1,127

Stock-based compensation. On January 1, 2006, the Company adopted SFAS No. 123 (revised 2004),
"Share-Based Payment" ("SFAS 123(R)") to account for stock-based compensation. For equity-based compensation
awards granted or modified subsequent to January 1, 2006, compensation expense, based on the fair value on the
date of grant, is being recognized in the Company's financial statements over the vesting period. The Company
utilizes (a) the Black-Scholes option pricing model to measure the fair value of stock options, (b) the stock price on
the date of grant for the fair value of restricted stock awards and (c) the Monte Carlo simulation method for the fair
value of performance unit awards. ’ R - a - )

Additionally, under the provisions of SFAS 123(R), deferred compensation recorded under Accounting
Principles Board Opinion No. 25, "Accountingfor Stock Issued to Employees" ("APB 25") related to equity-based
awards was required to be eliminated against the appropriate equity accounts. As a result, upon adoption of SFAS
123(R), the Company eliminated $45.8 million of deferred compensation cost in stockholders' equity and reduced a
like amount of additional paid-in capital in the accompanying consolidated balance sheets. ,

For the years ended December 31, 2008, 2007 and 2006, the Company recorded $34.0 million, $35.3 million
and 32.1 million of compensation costs for all stock-based plans, respectively, including compensation costs of
$422 thousand, $606 thousand and $669 thousand, respectively, associated with the Company's Employee Stock
Purchase Plan (the "ESPP"), which is a compensatory plan under the provisions of SFAS 123(R). The impact to the
Company's net income of the year ended December 31, 2006 of adopting SFAS 123(R) was $1.6 million, or less
than $.02 per diluted share, including the $669 thousand of ESPP compensation expense recorded in that year.

Pursuant to the provisions of SFAS 123(R), the Cdmpany's issued shareé,'as reflected in the accompanying
consolidated balance sheets and consolidated statements of stockholders' equity at December 31, 2008 and 2007, do
not include 1,078,267 shares and 1,960,475 shares, respectively, of unvested voting §hares awarded under stock-

based compensation plans. - v :

» Foreign currency translation. The U.S. dollar is the functional currency for all of the Company's current
international operations. Accordingly, monetary assets and liabilities denominated in a foreign currency are
remeasured to U.S. dollars at the exchange rate in effect at the end of each reporting period; revenues and costs and
expenses denominated in a foreign currency are remeasured at the average of the exchange rates that were in effect
during the period in which the revenues.and costs and expenses were recognized. The resulting gains or losses from
remeasuring foreign currency denominated balances into U.S. dollars are recorded in othér income or other

expense, respectively. Nonmonetary assets and liabilities denominated in a foreign currency are remeasured at the
historic exchange rates that were in effect when the assets or liabilities were acquired or incurred.

Prior to their sale, the functional currency of the Company's Canadian operations was the Canadian dollar.
The financial statements of the Company's Canadian subsidiaries were translated to U.S. dollars as follows: all
assets and liabilities were translated using the exchange rate in effect at the end of each reporting period; revenues
and costs and expenses were translated using the average of the exchange rates that were in effect during the period
in which the revenues and costs and expenses were recognized. The resulting gains or losses from translating
Canadian dollar denominated balances were recorded in the accompanying consolidated statements of stockholders'
equity for the period through accumulated other comprehensive income (loss) - cumulative translation adjustment
("AOCI-CTA"). : : T
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During November 2007, the Company completed the divestiture of its Canadian subsidiaries. As such, the
net cumulative translation adjustment previously deferred in AOCI-CTA was recognized as part of the gain on sale
of the Canadian subsidiaries. See Note V for a discussion of the Company's discontinued operations, which include
the historical operating results of its Canadian subsidiaries.

The following table presents the exchange rates used to translate the financial statements of the Company's
Canadian subsidiaries in the preparation of the consolidated financial statements for the years ended December 31,
2007 and 2006:

Years Ended December 31,
2007 2006

U.S. Dollar from Canadian Dollar — statements of Operations...........ccceceveeeeeereeresrecaresnsnseenis 9365 ‘ 8817

New accounting pronouncements. The following discussions prov1de information about new accountmg
pronouncements that were issued by FASB during 2008, 2007 and 2006: .

SFAS 157. In September 2006, the Financial Accounting Standards Board ("FASB") issued SFAS No. 157,
"Fair Value Measurements" ("SFAS 157"). SFAS 157 defines fair value, establishes a framework for measuring fair
value and enhances disclosures about fair value measures required under other accounting pronouncements, but
does not change existing guidance as to whether or not an instrument is carried at fair value. During February 2008,
the FASB issued FASB Staff Position No. 157-2, "FSP FAS 157-2" ("FSP FAS 157-2"). FSP FAS 157-2 delayed
the effective date of SFAS 157 for nonfinancial assets and nonfinancial liabilities until fiscal years beginning after
November 15, 2008, except for items that are recognized or disclosed at fair value in the financial statements on a
recurring basis, but no less often than annually. On January 1, 2008, the Company adopted the provisions of SFAS
157 for financial assets and liabilities. See Note E for additional information regarding the Company's adoption of
SFAS 157. The adoption of the provisions of SFAS 157 that were delayed by FSP FAS 157-2 is not expected to
have a material effect on the financial condition or results of operations of the Company.

SFAS 159. In February 2007, the FASB issued SFAS No. 159, "The Fair Value Option for Financial Assets
and Financial Liabilities" ("SFAS 159™). SFAS 159 permits entities to measure many financial instruments and
certain other items at fair value that are not currently required to be measured at fair value. The Company adopted
the provisions of SFAS 159 on January 1, 2008 and its implementation did not have a materlal effect on the
financial condltlon or results of operations of the Company.

SFAS 141(R). In December 2007, the FASB issued SFAS No. 141(R), "Business Combinations" ("SFAS
141(R)"). SFAS 141(R) replaces SFAS 141 and provides greater consistency in the accounting and financial
reporting of business combinations. SFAS 141(R) requires the acquiring entity in a business combination to
recognize all assets acquired and liabilities assumed in the transaction and any noncontrolling interest in the
acquired entity at the acquisition date, measured at their fair values as of the date that the acquirer achieves control
over the business acquired. This includes the measurement of the acquirer shares issued in consideration for a
business combination, the recognition of contingent consideration, the recognition of pre-acquisition contractual
and certain non-contractual gain and loss contingencies, the recognition of capitalized research and development
costs and the recognition of changes in the acquirer's income tax valuation allowance and deferred taxes. The
provisions of SFAS 141(R) also require that restructuring costs resulting from the business combination that the
acquirer expects but is not required to incur and costs incurred to effect the acquisition be recognized separate from
the business combination. SFAS 141(R) is effective for fiscal years and interim periods within those fiscal years,
beginning on or after December 15, 2008, and is to be applied prospectively as of the beginning of the fiscal year in
which the statement is applied. SFAS 141(R) became effective for the Company on January 1, 2009. The
implementation of SFAS 141(R) did not materially impact the financial condition or results of operations of the
Company on the date of adoptlon

SFAS 160. In December 2007, the FASB issued SFAS No. 160 "Noncontrolhng Interest in Consolidated
Financial Statements, an amendment of ARB Statement No. 51" ("SFAS 160"). SFAS 160 amends Accounting
Research Bulletin ("ARB") No. 51, "Consolidated Financial Statements," to establish accounting and teporting
standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. SFAS 160
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clarifies that a noncontrolling interest in a subsidiary, which is sometimes referred to as minority interest, is an
ownership interest in the consolidated entity that should be reported as a component of equity in the consolidated
financial statements. Among other requirements, SFAS 160 requires consolidated net income to be reported -at
amounts that include the amounts attributable to both the parent and the noncontrolling interest. It also requires
disclosure of the amounts of consolidated net income attributable to the parent and to the noncontrolling interest on
the face of the consolidated income statement. SFAS 160 became effective for the Company on January 1, 2009.
Although it will not impact the Company's financial condition or results of operations, it will change the manner in
which minority interests in subsidiaries' net assets and net income (loss) is presented in the Company's consolidated
balance sheets and statements of operatlons

SFAS 161. In March 2008, the FASB issued SFAS No. 161 "Disclosures about Derivative Instruments and
Hedging Activities — an amendment of FASB Statement No. 133" ("SFAS 161"). SFAS:161 changes the disclosure
requirements for derivative instruments and hedging activities by requiring entities to provide enhanced disclosures
about (i) how and why an entity uses derivative instruments, (ii) how derivative instruments and related hedged
items are accounted for under SFAS 133, "Accounting for Derivative Instruments and Hedging Activities" and its
related interpretations, and (iii) how derivative instruments and related hedged items affect an entity's financial
position, financial performance, and cash flows. SFAS 161 became effective for the Company on January 1, 2009
and will only impact future disclosures about the Company's derivative instruments and hedging activities.

SFAS 162. In May 2008, the FASB issued SFAS No. 162 "The Hierarchy of Generally Accepted Accounting
Principles" ("SFAS 162"). SFAS 162 identifies the sources of accounting pr1n01ples and the framework for selecting
the principles to be used in the preparation of financial statements presented in conformity with GAAP. SFAS 162
became effective for the Company on November 15, 2008. The adoption of SFAS 162 did not have a significant
impact on the Company's consolidated financial statements. .

FSP APB 14-1. In May 2008, the FASB issued FASB Staff Position No. APB 14-1, "Accounting for
Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)”
("FSP APB 14-1"). FSP APB 14-1 specifies that issuers of such instruments should separately account for the
liability and equity components in a manner that will reflect the entity's nonconvertible debt borrowing rate when
interest cost is recognized in subsequent periods. FSP APB 14-1 is effective for financial statements issued for
fiscal years beginning after December 15, 2008. The adoption of FSP APB 14-1 will increase the annual interest
expense that the Company recognizes on its $480 million of outstanding  2.875% convertible senior notes due
January 15, 2038 (the "2.875% Senior Convertible Notes") from an annual yield of approximately 2.875 percent to
an annual yield equivalent to a nonconvertible debt borrowing (6.75 percent on the date of issuance). The adoption
of FSP APB 14-1 on January 1, 2009 will also result in the reclassification of the estimated issuance date fair value
of the 2.875% Senior Convertible Notes conversion privilege from long-term debt to shateholders' equity in the
Company's consolidated balance sheet. See Note W for information regarding the impact of adopting FSP"APB 14-

1.

EITF 03-6-1. In June 2008, the FASB issued FASB Staff Position No. EITF 03-6-1 "Determining Whether
Instruments Granted in Share-Based Payment Transactions Are Participating Securities" ("FSP- EITF 03-6-1"),
which addresses whether instruments granted in share-based payment transactions are participating securities prior -
to vesting and, therefore, need to be included in the net income allocation in computing basic net income per share
under the two class method prescribed under SFAS 128, "Earnings per Share." FSP 03-6-1 is effective for financial
statements issued for fiscal years beginning after December 15, 2008 and, to the extent applicable, must be applied
retrospectively by adjusting all prior-period net income per share data to conform to the provisions of the standard.
The adoption of FSP EITF 03-6-1 is not expected to have a material effect on the Company's net income per share

calculations.

SEC reserve ruling. In December 2008, the SEC released Final Rule, "Modemization of Oil and Gas
Reporting” (the "Resetve Ruling"). The Reserve Ruling revises oil and gas reporting disclosures. The Reserve
Ruling also permits the use of new technologies to determine proved reserves if those technologies have been
demonstrated empirically to lead to reliable conclusions about reserves volumes. The Reserve Ruling will also
allow companies to disclose their probable and possible reserves to investors. In addition, the new disclosure
requirements require companies to: (i) report the independence and qualifications of its reserves preparer or auditor;
(ii) file reports when a third party is relied upon to prepare reserves estimates or conduct a reserves audit; and (iii)
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report oil and gas reserves using an average price based upon the prior 12-month period rather than a year-end
price. The Reserve Ruling becomes effective for annual reports on Forms 10-K for fiscal years ending on or after
December 31, 2009. The Company is currently assessing the impact that adoption of the provisions of the Reserve
Ruling will have on its financial position, results of operations and disclosures.

NOTE C. Proved Property Acquisitions

During the years ended December 31, 2008, 2007 and 2006, the Company expended approximately $87.5
million, $331.6 million and $78.3 million, respectively, to acquire working interests in proved oil and gas
properties. During 2008, 2007 and 2006, the Company's proved oil and gas property acquisitions were principally in
the United States. During 2008, the Company's proved acquisitions primarily comprised property interests in the
South Texas Edwards Trend, the West Texas Permian Basin and the Barnett Shale play in North Texas. During
2007, the Company's proved acquisitions primarily comprised property interests in the West Texas Permian Basin,
the Colorado Raton Basin, the Barnett Shale play in North Texas and onshore Gulf Coast. During 2006, the
Company's proved acquisitions primarily comprised property interests in the West Texas Permian Basin, onshore
Gulf Coast and Alaska.

NOTED. Exploratory Well Costs

The Company capitalizes exploratory well costs until a determination is made that the well has either found
proved reserves or that it is impaired. The capitalized exploratory well costs are presented in proved properties in
the consolidated balance sheets. If the exploratory well is determined to be impaired, the well costs are charged to
expense.

The following table reflects the Company's capitalized exploratory well activity during each of the years
ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
(in thousands)

Beginning capitalized exploratory well COSES .....ovoreisiinieniniicisnsiasn: $ 130,630 $ 265,053 § - 198,291
Additions to exploratory well costs pending the determination of .

PTOVEd FESEIVES ...ooovviiirirermniernsenstssssssssescssensaenenemscmsusssusnns 403,692 434321 451,109
Reclassification due to determination of proved reserves ................ (321,436) (388,630) (193,480)
Disposition of wells S01d .......coccivmiierinieisneiis — (20,369) (52,628)
Exploratory well costs charged to eXpense (a)......cocveermeecrsiisinniens (88,872) (159,745) (138,239)

Ending capitalized exploratory Well COStS .......ocowririreernienisenernenciiiiins $ 124,014 $ 130,630 § 265,053

(a) Includes exploratory well costs of discontinued operations of $4.4 million and $11.1 million in 2007 and 2006,
respectively.
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The following table provides an aging as of December 31, 2008, 2007 and 2006 of capitalized exploratory
well costs based on the date the drilling was completed and the number of wells for which exploratory well costs
have been capitalized for a period greater than one year since the date the drilling was completed:

. Year Ended December 31,
2008 2007 v 2006
(in thousands, except project counts)

Capitalized exploratory well costs that have been'suspended: : : '
$ 54,423 $ 76,237 $ 126,749

One year or less . .
More than one year ............. sttt s . 69,591 . 54,393 138,304
$ 124,014 $ 130,630 $ 265,053
Number of wells with exploratory well costs that have been ;
suspended for a périod greater thart ONe year ...........ooeernireecs 4 8 14

The following table provides the capitalized costs of exploration projects that have been suspended for more
- than one year as of December 31, 2008: ‘

Year Costs Incurred
Total 2008 2007 . 2006
(in thousands)

United States: _
Cosmopolitan Unit........c..wsereeers $ 58,661 § 6,344 $ 51,488 § 829
OLhET et se st reaseeneeas . 2,840 (134) 48 2,926

Other fOTeigN.....vurvveecrereverreeeesereenses 8,090 (289) 4,434 3,945

TOUAL e cereeaersenesersaanenses $ 69,591 $ 5921 $ 55970 § . 7,700

The following discussion describes the history of each significant suspended exploratory project as of
December 31, 2008: o

Cosmopelitan Unit. The Company owns a 100 percent working interest in, and is the operator of, the
Cosmopolitan Unit in the Cook Inlet of Alaska. During 2007, the Company drilled the Hansen #1A L1 well, a
lateral sidetrack from an existing wellbore, to appraise the resource potential of the unit, The initial unstimulated
production test results were encouraging. As a result, the Company began permitting and facilities planning during
2008 to further evaluate the unit's resource potential. During 2009, the Company plans to continue with permitting,
progress engineering studies and develop plans for a second well to be drilled in 2010 to further delineate the extent
of the unit's resource potential. ' ’ '

NOTEE. " Disclosures About Fair Value Measurements

Effective January 1, 2008, the Company adopted the provisions of SFAS 157 for financial assets and
liabilities measured at fair value. SFAS 157 retains the exchange price notion in the definition of fair value but
clarifies that the exchange price is the price in an orderly transaction between market participants to sell an asset or
transfer a liability in the principal or most advantageous market in which the reporting company would transact for

the asset or liability.

The SFAS 157 valuation framework is based upon inputs that market participants use in pricing an asset or
liability, which are classified into two categories: observable inputs and unobservable inputs. Observable inputs
" represent market data obtained from independent sources, whereas unobservable inputs reflect a company's own
market assumptions, which are used if observable inputs are not reasonably available without undue cost and effort.
These two types of inputs are further prioritized into the following fair value input hierarchy:
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. Level 1 — quoted prices for identical assets or liabilities in active markets.

e Level 2 — quoted prices for similar assets or liabilities in active markets; quoted prices for identical or
similar assets or liabilities in markets that are not active; inputs other than quoted prices that are
observable for the asset or liability (e.g. interest rates); and inputs derived principally from or
corroborated by observable market data by correlation or other means.

e Level 3 — unobservable inputs for the asset or liability.

The fair value input hierarchy level to which an asset or liability measurement in its entirety falls is
determined based on the lowest level input that is significant to the measurement in its entirety.

The following table presents the Company's financial assets and liabilities that are measured at fair value ona
recurring basis as of December 31, 2008, for each of the fair value hierarchy levels

Fair Value Measurements at Reporting Date Using

Quoted Prices In Significant
Active Markets Other , Significant
for Identical Observable Unobservable Fair Value at
Assets Inputs Inputs December 31,
(Level 1) (Level 2) . (Level3) 2008
(in thousands)
Assets: :
Trading securities ..........ccevevvreennn. eeeenerienens $ . 301 $ 55 8 —_ $ 356
Commodity price derivatives........cc..ev.... - — 112,608 18,560 131,168
Deferred compensation plan assets .............. 18,276 — » — 18,276
Notes receivable due 2008 to 2011 .............. — : - 11,258 11,258
Total SSELS....eeeveererreerrrenrreraensrereeeons $ 18,577  $ 112,663 $ 29,818 $ 161,058
Liabilities: . :
Commodity price derivatives v 8 ' - 8 18,882 § — $ 18,882
Interest rate derivatives .......ouiireisersnsnsene o .o— 9,903 - — : 9,903
Credit facility .......ceoeecreeeeerererriererseseeeerenns — 868,597 — 868,597
2.875% senior convertible notes due 2038... 345,600 — —_ 345,600
5.875% senior notes due 2012 ...........c.cc.e.i. 5,233 . — . —_ 5,233
5.875% senior notes due 2016 .......c..covviveee ‘ © 301,583 — — 301,583
6.65% senior notes due 2017 ...........ccoevnee - 339,570 — . — 339,570
6.875% senior notes due 2018 ..................... 292,175 — — 292,175
7.20% senior notes due 2028 ...........c..iveeuns - 145,000 — ) — 145,000
Total liabilities .. $ 1429161 $ 897382 $  — ' $ 2,326,543
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The following table presents the changes in the fair values of the Company's net commodity price derivative
assets and notes receivable classified as Level 3 in the fair value hierarchy:

, / Year Ended December 31, 2008

Fair Value Measurements Using Significant Commodity Price Notes
Unobservable Inputs (Level 3) : Derivatives ©~ - Receivable : Total
" (in thousands) A

Beginning balance.......... S, rereresaeese s eariees et '$ — $ © 16,680 § 16,680
Total gains (losses): ’ ' ’
Net derivative losses included in earnings (a).......... evenieienes 1,781) =, (1,781)
Net derivative gains included in other comprehensive income ... 26,561 — 26,561
Notes receivable valuation allowance included in earnings (b) .. L= (5,422) ‘ (5,422)
Transfers into Level 3 ‘ . (6,220) . — (6,220)
Ending balance................c.ov.u...... TR SR . s 18,560 $ . 11,258 - $ © 29,818

(a) - The hedge-effective portions of realized gains and losses on commodity price derivatives are included in oil and gas
revenues, or in other income or other expense for non-hedge derivatives or ineffective portions of realized gains and
losses, in the accompanying consolidated statements of operations. »

(b)  The valuation allowance associated with the Company's notes receivable is included in other expense in the
accompanying consolidated statements of operations.

The following table presents the cafrying amounts and fair values of the Company's financial instruments as
of December 31, 2008 and 2007: ' ' J

) . December 31,
2008 2007
Carrying Fair Carrying Fair
Value Value -~ Value ' Value

(in thousands)

Assets:
Commodity price derivatives ........................ $ 131,168 $ 131,168  § 34,487 $ 34,487,
Terminated commodity price derivatives....... $ 1,048 $ 1,048 § 168 $ 168
Trading SECUTities .......ocovmeereereeeeeeeessierneinens $- 356 $ 356 - §$ 539 $ 539
Deferred compensation plan assets ...........:.... $ 18,276 . $ 18276 $ 22,857 $ 22,857
Notes receivable due 2008 to 2011 ................ $ 11,258 $ 11,258 § 16,680 $ 16,680
Canadian escrow deposit account .................. $ — $ — 132,025 $ 132,025
Liabilities: ) :

‘Commodity price derivatives......................... $ 18,882 - §- 18,882 § 268,897 $ 268,897
Terminated commodity price derivatives....... $ - 41,360 $ 41,360° § 70,080 $ 70,080
Interest rate derivatives ..........ooeveeueererevsrennens $ 9,903 $ 9903 § — $ ’ —
Foreign exchange rate derivatives $ — $ — 3 1,500 $ 1,500
Credit facility .c.....ooevevereereeeececeeceee e - $ 913,000 § 868597 § 1,113,000 $ 1,113,000
2.875% senior convertible notes due 2038..... $ 480,000 $ 345600 $ — $ S—
6.50% senior notes due 2008 ......................... $ - $ - s 3,776 $ 3,776
5.875% senior notes due 2012 ............c.......... - $ 6,191 ' $ 5233 - § 6,213 $ 5,968
5.875% senior notes due 2016 ..........cocueneene... $ 382,010 $ 301,583 $ 434,442 $ 458,961
6.65% senior notes due 2017.......................... $ 483,792 $ 339570 § 498,534 $ 452,900
6.875% senior notes due 2018 ..................... $ 449,132 $. 292,175 $ 449,605 $ 403,425
7.20% senior notes due 2028 ..........c..ivenn.. $ 249,922 $ 145,000 $ 249,921 $ - 212,600
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Cash and cash equivalents, accounts receivable, other current assets, accounts payable, interest payable
and other current liabilities. The carrying amounts approximate fair value due to the short maturity of these
instruments.

Trading securities and deferred compensation plan assets. The Company's trading securities represent
equity securities that are actively traded on major exchanges and, to a lesser extent, trading securities that are not
actively traded on major exchanges. The Company's deferred compensation plan assets represent investments in
equity and mutual fund securities that are actively traded on major exchanges plus unallocated contributions as of
the measurement date. As of December 31, 2008, all significant inputs to these asset exchange values represented
Level 1 independent active exchange market price inputs except inputs for trading securities that are not actively
traded on major exchanges, which were provided by broker quotes representing Level 2 inputs.

Interest rate derivatives. The Company's interest rate derivative assets represent swap contracts for $400
million notional amount of debt, whereby the Company pays a fixed rate of interest and the counterparty receives a
variable LIBOR-based rate. In accordance with FIN 39, the Company classifies derivative assets and liabilities in
accordance with master netting agreements with the derivative counterparties. The Company's derivative assets and
liabilities are comprised of assets and liabilities due from derivative counterparties that are net derivative creditors
or net derivative debtors of the Company as of December 31, 2008. Net derivative asset transfer values are
determined, in part, by utilization of the derivative counterparties' credit-adjusted risk-free rate curves and net
derivative liabilities are determined, in part, by utilization of the Company's credit-adjusted risk-free rate curve. The
credit-adjusted risk-free rates are based on an independent market-quoted credit default swap rate curve for the
Company's or the counterparties' debt plus the United States Treasury Bill yield curve as of December 31, 2008.
The net derivative asset values attributable to the Company's interest rate derivative contracts as of December 31,
2008 are based on (i) the contracted notional amounts, (ii) forward active market-quoted LIBOR rate yield curves
and (iii) the applicable credit-adjusted risk-free rate yield curve. The Company's interest rate derivative asset
measurements represent Level 2 inputs in the hierarchy priority.

Commodity price derivatives. The Company's commodity price derivatives represent oil, NGL and gas swap
and collar contracts. The Company's commedity price measurements for oil and gas derivative contracts represent
Level 2 inputs in the hierarchy priority while NGL derivative contracts represent Level 3 inputs in the hierarchy
priority.

. Oil derivatives. The Company's oil derivatives are swap and collar contracts for notional Bbls of oil at fixed
(in the case of swaps contracts) or interval (in the case of collar contracts) NYMEX West Texas Intermediate
("WTI") oil prices. The asset and liability values attributable to the Company's oil derivatives as of December 31,
2008 are based on (i) the contracted notional volumes, (ii) independent active NYMEX futures price quotes for
WTI oil, (iii) the applicable estimated credit-adjusted risk-free rate yield curve and (iv) the implied rate of volatility
inherent in the collar contracts. The implied rates of volatility inherent in the Company's collar contracts were
determined based on implied volatility factors provided by the derivative counterparties, adjusted for estimated
volatility skews. The volatility factors are not considered significant to the fair values of the collar contracts since
intrinsic and time values are the principal components of the collar values. As of December 31, 2007, the fair value
of oil derivatives were estimated from quotes provided by the counterparties to these derivative contracts.

NGL derivatives. The Company's NGL derivatives are swap contracts for notional blended Bbls of Mont
Belvieu-posted-price NGLs. The asset and liability values attributable to the Company's NGL derivatives as of
December 31; 2008 are based on (i) the contracted notional volumes, (i) independent broker-supplied forward
Mont Belvieu-posted-price quotes and (iii) the applicable credit-adjusted risk-free rate yield curve. As of December
31, 2007, the fair value of NGL derivatives were estimated from quotes provided by the counterparties to these
derivative contracts. '

Gas derivatives. The Company's gas derivatives are swap contracts for notional MMBtus of gas contracted at
various posted price indexes, including NYMEX Henry Hub ("HH") swap contracts coupled with basis swap
contracts that convert the HH price index point to other price indexes. The asset and liability values attributable to
the Company's gas derivatives as of December 31, 2008 are based on (i) the contracted notjonal volumes, (it)
independent active NYMEX futures price quotes for HH gas, (iii) averages of forward posted price quotes supplied
by independent brokers who are active in buying and selling gas derivatives at the indexes other than HH and (iv)
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the applicable credit-adjusted risk-free rate yield curve. As of December 31, 2007, the fair value of gas derivatives
were estimated from quotes provided by the counterparties to these derivative contracts.

The Company corroborated independent broker-supplied forward price quotes by comparing price quote
samples to alternate observable market data.

Foreign exchange rate derivatives. As of December 31, 2007, the fair value of foreign exchange rate
derivatives were estimated from quotes provided by the counterparties to these derivative contracts.

. Notes receivable. The fair value of the notes receivable approximates the carrying value at December 31,
2008 based on the adequacy of collateral security and interest yields. The current portion of the notes receivable,
amounting to $6.2 million and $3.6 million as of December 31, 2008 and 2007, respectively, is included in other
current assets, net and the noncurrent portions of the notes receivable are included 1n other assets, net in the

accompanymg consolidated balance sheets.

Canadian escrow deposit account. The Canadian escrow deposit account was a deposit account denominated
in Canadian dollars. The carrying value.of this account was measured in U.S. dollars based on the Canadian dollar
to U.S. dollar exchange rate of .9984 as of December 31, 2007. Consequently, the carrying value of the account
approximated its fair. value' as of December 31, 2007, and was included in other current assets, net in the
accompanying consolidated balance sheet as of December 31, 2007. ' :

Credit Facility. The fair value of the Company's credit facility as of December 31, 2008 is based on (i)
contractual interest and fees, (i) forward active market-quoted LIBOR rate yield curves and (iii) the applicable
credit-adjusted risk-free rate yield curve. The Company's credlt facility measurements represent Level 2 inputs in

the hierarchy priority.

As of December 31, 2007, the carrying amount of borrowmgs outstandmg under the Company's' credit
facility approxxmated fair value because those instruments bore interest at variable market rates. The fair values of
each of the senior note issuances were determined based on quoted market prices for each of the issues. See Note F
for addltlonal information regarding the Company's long-term debt.

Concentrations of credit risk, As of December 31, 2008, the Company's primary concentrations of credit
risks are the risks of collecting accounts receivable — trade and notes receivable and the risk of counterparties'
failure to perform under derivative obligations. See Note B for information regarding the Companys accounts
receivable — trade and notes recervable 1nc1udmg collaterahzatlon of notes recelvable

The Company has entered into International Swap Dealers Assocratlon Master Agreements ("ISDA
Agreements") with each of its derivative counterpartles The terms of the ISDA Agreements provide the Company
and the counterparties with rights of set off upon the occurrence of defined acts of default by either the Company or
a counterparty to a derivative, whereby the party not in default may set off all derivative liabilities owed to the
defaulting party against all derivative assets receivable from the defaulting party. See Note J for additional
information regarding the Company's derivative activities.
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NOTE F. Long-term Debt

Long-term debt, including the effects of net deferred fair value hedge losses and issuance discounts and
premiums, consisted of the following components at December 31, 2008 and 2007:: .

December 31,
2008 2007
(in thousands)

Outstanding debt principal balances:

Line of credit ...cccceceviveninens FEOTTUORUUOER R RES ereeenes $ 913,000 $§ 1,113,000
6.50% senior notes due 2008 ........ooveeireriiniinnniiinninns — 3,777
5.875% senior notes due 2012 6,110 6,110
5.875% senior notes due 2016 . . 455,385 ' 526,875
6.65% senior notes due 2017 ....... 485,100 500,000
6.875% senior notes due 2018 . . 449,500 450,000
7.20% senior NOLES AUE 2028 ...vureveecreiciniiniaiieinnnsnsieresssssss ettt 250,000 - . » 250,000
2.875% convertible senior notes due 2038 ........ eerennes eereessereenensenradeseenesibosseransis 480,000 : —
3,039,095 2,849,762

Issuance discounts and premiums, net (72,540) Co(91,111)

Net deferred fair value hedge L0SSES .......covieirineenrcncmisiiieinesisrsnes e (2,508) (3,160)
TOtal 10NGAEITI AEbE .oec.eerreseeresssecsssemerresssrssressrssssssssessesis e $ 2,964,047 $ 2755491

Credit facility. During April 2007, the Company amended its prior credit agreement with an Amended and
Restated 5-Year Revolving Credit Agreement (the "Credit Facility") that. matures in April 2012 unless extended in
accordance with the terms of the Credit Facility. The Credit Facility provides for initial aggregate loan
commitments of $1.5 billion, which may be increased to a maximum aggregate amount of $2.0 billion if the lenders
increase their loan commitments or if loan commitments of new financial institutions are added. As of December
31, 2008, the Company had $913 million of outstanding borrowings under the Credit Facility and had $46 million
of undrawn letters of credit under the Credit Facility, leaving the Company with $541 million of unused borrowing
capacity under the Credit Facility. ‘

~ Borrowings under the Credit Facility may be in the form of revolving loans or swing line loans. Aggregate
outstanding swing line loans may not exceed $150 million. Revolving loans bear interest, at the option of the
Company, based on (a) a rate per annum equal to the higher of the prime rate announced from time to time by
JPMorgan Chase Bank or the weighted average of the rates on overnight Federal funds transactions with members
of the Federal Reserve System during the last preceding business day plus .5 percent or (b) a base Eurodollar rate,
substantially equal to LIBOR, plus a margin (the "Applicable Margin") (currently .75 percent) that is determined by
a referénce grid based on the Company's debt rating. Swing line loans bear interest at a rate per annum equal to the
*ASK" rate for Federal funds periodically published by the Dow Jones Market Service plus the Applicable Margin.
Letters of credit outstanding under the Credit Facility are subject to a per annum fee, representing the Applicable
Margin plus .125 percent. The Company pays commitment fees on the undrawn amounts under the Credit Facility
that are determined by reference to a grid based on the Company's debt rating (0.75 percent per annum at December
31, 2008).

The Credit Facility contains certain financial covenants, which include the maintenance of a ratio of total
debt to book capitalization less intangible assets, accumulated other comprehensive income and certain noncash
asset impairments, not to exceed .60 to 1.0. The covenants also include the maintenance of a ratio of the net present
value of the Company's oil and gas properties to total debt of at least 1.75 to 1.0 until the Company achieves an
investment grade rating by Moody's Investors Service, Inc. or Standard & Poors Ratings Group, Inc. The variables
on which the calculation of net present value is based (including assumed commodity prices and discount rates) are
subject to adjustment by the lenders and, therefore, the amount that the Company may borrow under the Credit
Facility in the future could be reduced as a result of lower oil, NGL or gas prices, among other items. The lenders
may declare any outstanding obligations under the Credit Facility immediately due and payable upon the
occurrence, and during the continuance of, an event of default, which includes a defined change in control of the
Company. As of December 31, 2008, the Company was in compliance with all of its debt covenants.
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In May 2008, Pioneer Southwest entered into a $300 million unsecured revolving credit facility with a
syndicate of banks, which matures in May 2013 (the "Pioneer Southwest Credit Facility"). The Pioneer Southwest
Credit Facility is available for general partnership purposes, including working capital, capital expenditures and
distributions. Borrowings under the Pioneer Southwest Credit Facility may be in the form of Eurodollar rate loans,
base rate committed loans or swing line loans. Eurodollar-rate loans bear interest annually at LIBOR, plus a margin
(the "Applicable Rate") (currently 0.875 percent) that is determined by a reference grid based on Pioneer
Southwest's consolidated leverage ratio. Base rate committed loans bear interest annually at a base rate equal to the
higher of (i) the Federal Funds Rate plus 0.5 percent or (ii) the Bank of America prime rate (the "Base Rate") plus a
margin (currently zero percent). Swing line loans bear interest annually at the Base Rate plus.the Applicable Rate.
As of December 31, 2008, there were no outstanding borrowings under the Pioneer Southwest Credit Facility.

The Pioneer Southwest Credit Facility contains certain financial covenants, including (i) the maintenance of
a quarter end maximum leverage ratio of not more than 3.5 to 1.00, (ii) an interest coverage ratio (representing a
ratio of earnings before depreciation, depletion and amortization; impairment of long-lived assets; exploration
expense; accretion of discount on asset retirement obligations; interest expense; income taxes; gain or loss on the
disposition of assets; noncash commodity hedge related activity; and noncash equity-based compensation to interest
expense) of not less than 2.5 to 1.0 and (iii) the maintenance of a ratio of the net present value of Pioneer
Southwest's projected future cash flows from its oil and gas assets to total debt of at least 1.75 to 1.0.

Because of the net present value covenant contained in the agreement, borrowings under the Pioneer
Southwest Credit Facility are currently limited to approximately $200 million. The variables on which the
calculation of net present value is based (including assumed commodity prices and discount rates) are subject to
adjustment by the lenders. As a result, further declines in commodity prices could reduce Pioneer Southwest's
borrowing capacity under the Pioneer Southwest Credit Facility. In addition, the Pioneer Southwest Credit Facility
contains various covenants that limit, among other things, Pioneer Southwest's ability to grant liens, incur additional
indebtedness, engage in a merger, enter into transactions with affiliates, pay distributions or repurchase equity and
sell its assets. If any default or event of default (as defined in the Pioneer Southwest Credit Facility) were to occur,
the Pioneer Southwest Credit Facility would prohibit Pioneer Southwest from making distributions to unitholders.
Such events of default include, among others, nonpayment of principal or interest, violations of covenants,
bankruptcy and material judgments and liabilities.

Senior notes. During March 2007, the Company issued $500 million of 6.65% senior notes due 2017 (the
"6.65% Notes") and received proceeds, net of issuance discount and underwriting costs, of $494.8 million. The
Company used the net proceeds from the issuance of the 6.65% Notes to reduce indebtedness under its credit

facility.

On August 15, 2007, $32.1 million of the Company's 8.25% senior notes matured and were repaid with
borrowings under the Company's credit facility. On January 15, 2008, $3.8 million principal amount of the
Company's 6.50% senior notes (the "6.50% Senior Notes") matured and were repaid.

Senior convertible notes. During January 2008, the Company issued $500 million principal amount of
2.875% Senior Convertible Notes and received proceeds, net of approximately $11.3 million of underwriter
discounts and offering costs, of approximately $488.7 million. The Company used the net proceeds from the
offering to reduce outstanding borrowings under its credit facility.

The 2.875% Senior Convertible Notes will be convertible under certain circumstances, using a net share
settlement process, into a combination of cash and the Company's common stock pursuant to a formula. The initial
base conversion price is approximately $72.60 per share (subject to adjustment in certain circumstances), which is
equivalent to an initial base conversion rate of 13.7741 common shares per $1,000 principal amount of convertible
notes. In general, upon conversion of a note, the holder of such note will receive cash equal to the principal amount
of the note and the Company's common stock for the note's conversion value in excess of such principal amount. If
at the time of conversion the applicable price of the Company's common stock exceeds the base conversion price,
holders will receive up to an additional 8.9532 shares of the Company's common stock per $1,000 principal amount
of notes, as determined pursuant to a specified formula. :
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The 2.875% Senior Convertible Notes mature on January 15, 2038 (the "Maturity Date"). The Company may
redeem the 2.875% Senior Convertible Notes for cash at any time on’or after January 15,2013 at a price equal to
100 percent of the principal amount plus accrued and unpaid interest. Holders of the 2.875% Senior Convertible
Notes may require the Company to purchase their 2.875% Senior Convertible Notes for cash at a price equal to 100
percent of the principal amount plus accrued and unpaid interest if certain defined fundamental changes occur, as
defined in the agreement, or on January 15, 2013, 2018; 2023, 2028 or 2033. Addmonally, holders may convert
their notes at their option in the following circumstances:

e Following defined periods during which the reported sales prices of the Company's common stock

© -exceeds 130 percent of the base conversion price (initially $72.60 per share):

e - During five-day periods following defined circumstances when the trading price of the 2.875% Senior
Convertible Notes is less than 97 percent of the price of the Company $ common stock times a defined
conversion rate;

Upon notice of redemption by the Company; and
During the period beginning October 15, 2037, and ending at the close of business on the business day
immediately preceding the Maturity Date. ' '

Interest on the principal amount of the 2.875% Senior Convertible Notes is payable semiannually in arrears
on January 15 and July 15 of each year, beginning July 15, 2008. Beginning on January 15, 2013, during any six-
month period thereafter from January 15 to July 14 and from July 15 to January 14, if the average trading day price
of a 2.875% Senior Convertible Note for the five consecutive trading days immediately preceding the first day of
the applicable six-month interest period equals or exceeds $1,200, interest on the principal amount of the 2.875%
Senior Convertible Notes will be 2.375% solely for the relevant interest period. '

" The Company's seniar notes and senior convertible notes are general unsecured obligations ranking equally
in right of payment with all other senior unsecured indebtedness of the Company and are senior in right of payment
to all existing and future subordinated indebtedness of the Company. The Company is a holding company that
conducts all of its operations through subsidiaries; consequently, the senior notes and senior convertible notes are
structurally subordinated to all obligations of its subsidiaries. Interest on the Company's senior notes and senior
convertible notes is payable semiannually. ’

Early extinguishment of debt. During December 2008, the Company repurchased $20.0 million principal
amount of its outstanding $500 million of 2.875% Senior Convertible Notes, $71.5 million principal amount of its
outstanding $526.9 million of 5.875% senior notes due July 15, 2016, $14.9 million principal amount of its
outstanding $500.0 million of 6.65% senior notes due March 15, 2017 and $500 thousand principal amount of its
outstanding $450.0 million of 6.875% senior notes due April 30, 2018. Associated therewith, the Company
recognized a gain of $23.2 million, which is included in interest and other income in the accompanying
consolidated statement of operations for the year ended December 31, 2008. During 2006, the Company
repurchased $346.2 million of its outstanding $350.0 mniillion of 6.50% Senior Notes. The Company recognized a
charge of $8.1 million in 2006 associated with the early extinguishment of the 6.50% Senior Notes, which is
included in other expense in the accompanymg consolidated statement of operations for the year ended December
31, 2006.

Prmapal maturities. Principal maturities of long-term debt at December 31, 2008, are as follows (in
thousands):

$ —
$ -
$ —
$ 919,110
$ 480,000
$ 1 639 985

The principal maturities during 2013 in the preceding table represent the Company s 2.875% Senior
Convertible Notes, which are subject to repurchase at the option of the holders in 2013.
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Interest expenses. The following amounts have been incurred and charged to interest expense for the years
ended December 31, 2008, 2007 and 2006: .

Year Ended December 31,
2008 2007 2006
(in thousands)

Cash payments for interest eeeese ettt sea e en et ensannraees eerienne $ 156002 $ 139,624 $ 114,745
Accretion/amortization of discounts or premiufns on loans ......cceeeccveeieenne 7,315 6,707 6,096
Accretion of discount on derivative obligations .........ccocveveirninrenciniiiciennc . 3,151 7,306 2,529
Accretion of discount on postretirement benefit obligations........ccouveereerens ' 631 ©1,150 1,037
Amortization of net deferred hedge losses (see Note J) ..cceverevareeeeireniennnes 483 434 ‘ 14
Amortization of capitalized 10an fees .........ccvvmrnniiiinmnnenniene e 3,703 1,452 1,366
Net changes in accruals .... ‘ 1,227 11,149 - (6,571
Interest incurred .........oeeveererecriennienne RO SRS S 172,512 167,822 119,216
Less capitalized INterest ... viierio i (18,935) (32,552) (12,166)
Total interest expense ........ eteteueeneneeteetest ot it ettt ae b et ebn e erebesaateraesenenes $ 153,577 § 135,270 $ 107,050

NOTE G. Related Party Transactions

" The Company, through a wholly-owned subsidiary, serves as operator of properties in which it'and its
affiliated partnerships have an interest. Accordingly, the Company receives producing well overhead and other fees
related to the operation of the properties. The affiliated partnerships also reimburse the Company for their allocated
share of general and administrative charges. Reimbursements of fees are recorded as reductions to general and
administrative expenses in the Company's consolidated statements of operations.

The activities with affiliated partnerships are summarized for the following related party transactions for the
years ended December 31, 2008, 2007 and 2006: :

Year Ended December 31,
2008 2007 2006
(in thousands)

Receipt of lease operating and supervision charges in accordance with
standard industry operating agreements .............cevveveeersvensirsereereense $ 2,064 $ 1,835 § 1,635

Reimbursement of general and administrative eXpenses .........c..ocoeeecreenes $ 415 § 364 $ 348
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NOTE H. Incentive Plans
Retirement Plans

Deferred compensation retirement plan. In August 1997, the Compensation Committee of the Board of
Directors (the "Board") approved a deferred compensation retirement plan for the officers and certain key
employees of the Company. Each officer and key employee is allowed to contribute up to 25 percent of their base
salary and 100 percent of their annual bonus. The Company will provide a matching contribution of 100 percent of
the officer's and key employee's contribution limited to the first ten percent of the officer's base salary and eight
percent of the key employee's base salary. The Company's matching contribution vests immediately. A trust fund
has been established by the Company to accumulate the contributions made under this retirement plan. The
Company's matching contributions were $1.6 million, $1.4 million and $1.3 million for the years ended December
31, 2008, 2007 and 2006, respectively.

401(k) plan. The PNR USA 401(k) and Matching Plan (the "401(k) Plan") is a defined contribution plan
established under the Internal Revenue Code Section 401, All regular fuil-time and part-time employees of PNR
USA are eligible to participate in the 401(k) Plan on the first day of the month following their date of hire.
Participants may contribute an amount up to 80 percent of their annual salary into the 401(k) Plan. Matching
contributions are made to the 401(k) Plan in cash by PNR USA in amounts equal to 200 percent of a participant's
contributions to the 401(k) Plan that are not in excess of five percent of the participant's base compensation (the
"Matching Contribution"). Each participant's account is credited with the participant's contributions, Matching
Contributions and allocations of the 401(k) Plan's earnings. Participants are fully vested in their account balances
except for Matching Contributions and their proportionate share of 401(k) Plan earnings attributable to Matching
Contributions, which proportionately vest over a four-year period that begins with the participant's date of hire.
During the years ended December 31, 2008, 2007 and 2006, the Company recognized compensation expense of
$11.4 million, $10.9 million and $9.3 million, respectively, as a result of Matching Contributions.

Long-Term Incentive Plan

In May 2006, the Company's stockholders approved a new Long-Term Incentive Plan, which provides for
the granting of incentive awards in the form of stock options, stock appreciation rights, performance units, restricted
stock and restricted stock units to directors, officers and employees of the Company. The Long-Term Incentive Plan
provides for the issuance of 4.6 million incentive awards.

The following table shows the number of awards available under the Company's Long-Term Incentive
Plan at December 31, 2008:

Approved and authorized GWATdS ............coo..emeersesreerns 4,600,000
Awards issued after May 3, 2006 ........c.coocccevciininiininnns (2,366,414)
Awards available for future grant ................ eeteeereerennaees . 2,233,586

For the 2008-2009 director year, the Company's non-employee directors were offered a choice to receive
their annual fee retainers as (i) 100 percent in restricted stock units, (ii) 100 percent in cash or (iii) a combination of
50 percent cash and 50 percent restricted stock units. All non-employee directors also received an annual equity
grant of restricted stock units.

Compensation costs. On January 1, 2006, the Company adopted SFAS 123(R) as more fully described in
Note B, and eliminated $45.8 million of deferred compensation in stockholders' equity and reduced a like amount of
additional paid-in capital in the consolidated balance sheets. Such amounts will be amortized to compensation
expense over the vesting periods of the awards.

Adoption of SFAS 123(R) required the Company to prospectively (i) recognize the value of the unvested
stock options, which was approximately $959 thousand and (ii) recognize compensation expense associated with
the Company's ESPP. The Company's recognition of compensation expense attributable to restricted stock awards
did not change upon adoption of SFAS 123(R).
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As of December 31, 2008, there was approximately $48.3 million of unrecognized compensation expense
related to unvested share-based compensation plan awards, primarily related to restricted stock and performance
unit awards. As of December 31, 2008, unrecognized compensation expense related to unvested share-based
compensation plan awards is being recognized on a straight-line basis over the remaining vesting periods of the
awards, which is a remaining weighted average period of less than three years. :

Restricted stock awards. During 2008, 2007 and 2006, the Company issued 1,170,026, 831,799 and 736,642,
respectively, restricted units or shares of the Company's common stock as compensation to directors, officers and
employees of the Company.

The following table reflects the outstanding restricted stock awards as of December 31, 2008, 2007 and 2006
and activity related thereto for the years then ended:

Year Ended December 31, )
2008 2007 ' 2006
Weighted Weighted . Weighted
Number Average Number Average  Number Average

Of Shares Price Of Shares Price Of Shares Price

Restricted stock awards:
Outstanding at beginning of year .. 2,158,594 § 4090 2,126,547 $ 39.32 1,966,223 $ 36.90

Units or shares granted ............ 1,170,026 $ 45.59 831,799 $ 40.61 736,642 $ 43.44
Units or shares forfeited........... (148;404) § 43.21 (96,811) § 41.12 (190,538) $ 39.32
Lapse of restrictions............c.... (1,177,949 $ 40.23 (702,941) $ 35.74 (385,780) $ 34.84
Outstanding at end of year ............ 2,002,267 $ 4387 2,158594 $ 4090 2,126,547 § 39.32

Stock option awards. The Company did not grant any stock options during 2008, 2007 or 2006.

A summary of the Company's stock option plans as of December 31 2008 2007 and 2006, and changes
during the years then ended, are presented below:

' Year Ended December31,
2008 ' 2007 2006
Weighted Weighted ' " Weighted
Number Average Number ' Average Number Average
Of Shares - Price ~ Of Shares Prlce Of Shares’ Price
" Nonstatutory stock options: ) ‘ v '

Outstanding at beginning of year .. 974,745 $ 2099 1,601,495 $ 2050 2,685,398 $ 2032
Options forfeited...................... (1,825) $ 20.83 (5,790) $ 3354  (267,851) $ 22.60
Options exercised .......cocovervuenne (312,401) $ 20.19 (620,960) $ 19.62 (816,052) $ 19.22

Outstanding at end of year ............ 660,519 $ 21.36 974,745 $ 2099 1,601,495 $ 20.50

Exercisable at end of year ............. 660,519 k$‘ 2136 . 974,745 $ 20.99 1,601,495 - $ 20.50
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The following table summarizes information about the Company's stock options outstanding and exercisable
at December 31, 2008: : ' : B

Options OQutstanding and Exercisable

Number Weighted Average Weighted
Range of Qutstanding at Remaining © Average Intrinsic Value
Exercise Price December 31, 2008 Contractual Life Exercise Price  at December 31, 2008
(in thousands)
$5 —811 31,415 1.6 years $ 1037 § ’ 183
$12 — 818 261,829 0.7 years $ 17.87 55
$19 — 826 367,275 1.3 years $ 24.79 —

660,519 $ © 238

Performance unit awards. During 2008 and 2007, the Company awarded performance units to certain of the
Company's officers under the Long-Term Incentive Plan. The following table suminarizes the changes in
performance unit awards during the years ended December 31, 2008 and 2007:

Year Ended December 31,
2008 2007
Beginning performance unit awards 142,326 —
AWATAS .vvveeeeeereieerrevareereericssinines e esscsresnseanaes 162,951 145,820
Lapsed restrictions — (817)
FOLFEITUIES. -vecevvreerrenressnserssresssssnmsnserinses (9,834) (2,677)
Ending Performance Nt AWATAS ........c.....vvvvsesseeseeeressessssesseescessssmssossres ' 295,443 142,326

A maximum of 394,460 shares of the Company's common stock may be issued under the 2008 performance
unit awards after a 34 month service period ending on December 31, 2010. A maximum of 344,148 shares of the
Company's common stock may be issued under the 2007 performance unit awards after a 34 month service period
ending on December 31, 2009. The actual shares, if any, to be issued at the end of the service periods will be based
on a total share return ("TSR") market objective ranking the Company's TSR against a defined peer group's
individual TSRs. The aggregate grant date fair values of the outstanding performance unit awards is $11.7 million,
based on a per-unit fair value of $37.01 and $42.36 for the 2008 and 2007 awards, respectively, as of their grant
dates, which amounts were determined using the Monte Carlo simulation method and is being recognized as
compensation expense ratably over the service period. The Company recognized $5.5 million and $1.8 million,
respectively, of compensation expense attributable to the performance unit awards during 2008 and 2007.

Employee Stock Purchase Plan

The Company has an ESPP that allows eligible employees to annually purchase the Company's common
stock at a discounted price. Officers of the Company are not eligible to participate in the ESPP. Contributions to the
ESPP are limited to 15 percent of an employee's pay (subject to certain ESPP limits) during the eight-month
offering period (January 1 to August 31). Participants in the ESPP purchase the Company's common stock at a price
that is 15 percent below the closing sales price of the Company's common stock on either the first day or the last
day of each offering period, whichever closing sales price is lower. During the years ended December 31, 2008,
2007 and 2006, the Company recognized compensation expense of $422 thousand, $606 thousand and $669
thousand, respectively, associated with the ESPP.
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Postretirement Benefit Obligations

At December 31, 2008 and 2007, the Company had recorded $9.6 million and $10.5 million, respectively, of
unfunded accumulated postretirement benefit obligations, the current and noncurrent portions of which are included
in other current liabilities and other liabilities and minority interests, respectively, in the accompanying consolidated
balance sheets. These obligations are comprised of five plans of which four relate to predecessor entities that the
Company acquired in prior years. These plans had no assets as of December 31, 2008 or 2007. Other than the
Company's retirement plan, the participants of these plans are not current employees of the Company.

At December 31, 2008, the accurnulated postretirement benefit obligations pertaining to these plans were
determined by independent actuaries for four plans ‘representing $5.7° million of unfunded accumulated
postretirement benefit ‘obligations and by the Company for one plan representing $3.9 million of unfunded
accumulated postretirement benefit obligations. Interest costs at an annual rate of 6.22 percent of the periodic
undiscounted accumulated postretirement benefit obligations were employed in the valuations of the benefit
obligations. Certain of the aforementioned plans provide for medical and dental cost subsidies for plan participants.
Annual medical cost escalation trends of ten percent were forecasted for 2009, declining to five percent in 2014 and
thereafter, and annual dental cost escalation trends of seven percent were forecasted for 2009, declining to five
percent in 2012 and thereafter, were employed to estimate the accumulated postretirement benefit obligations

associated with the medical and dental cost subsidies, respectively.

The follo’Wing table reconciles chahges in the Company's unfunded accumulated postretirement benefit
obligations during the years ended December 31, 2008, 2007 and 2006: ‘

Year Ended December 31,
2008 2007 2006
(in thousands)

Beginning accumulated post retirement benefit obligations........  $. 10,494 $ 19837 § - . 18576
Net benefit PAYMENS ..cccvverrrrereriisimmiissrssessneiisenssasrseeses (1,526) (968) (1,234)
Service COSES iuavenneet ereiveeeenns ‘ : 190 © 1,036 : 816
Net actuarial losses (gains) RN 177) (10,561) 642
ACCTEtiON OF INEEIESt. .. ceererereeerrisarermsinrseeserssssinssriansastssanasios . ) 631 1,150 1,037

Ending accumulated postretirement benefit obligations.......cc.  $ . 9,612 $ - 10,494 $ 19,837

: Estimated benefit payments and service/interest costs associated with the plans for the year ending December
31, 2009 are $1.1 million and $885 thousand, respectively. ‘ ?

~ The Company adopted the provisions of SFAS 158 "Employers Accounting for Defined Benefit Pension and
Other Postretirement Plans" ("SFAS 158"), effective December 31, 2006. The Company previously recognized the
unfunded status of its defined benefit postretirement plans and currently recognizes periodic changes in its defined
benefit postretirement plans as components of service costs in the period of change as allowed by SFAS 158.
Consequently, the adoption of SFAS 158 did not have a material impact on the Company's liquidity, financial
position or results of operations. ' : ‘ ‘ _

NOTEIL  Commitments and Contingencies

. Severance agreements. The Company has entered into severance and change in control agreements with its
officers, subsidiary company officers and certain key employees. The current annual salaries for the parent
company officers, the subsidiary company officers and key employees covered under such agreements total $44.1
million. ‘ ' ' ' '

Indemnifications. The Company has indemnified its directors and certain of its officers, employees and
agents with respect to claims and damages arising from acts or omissions taken in such capacity, as well as with
respect to certain litigation. ' ' o ' '

2
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Legal actions. The Company is party to the legal actions that are described below. The Company is also
party to other proceedings and claims incidental to its business. While many of these matters involve inherent
uncertainty, the Company believes that the amount of the liability, if any, ultimately incurred with respect to such
other proceedings and claims will not have a material adverse effect on the Company's consolidated financial
position as a whole or on its liquidity, capital resources or future annual results of operations. The Company will
continue to evaluate its litigation on a quarter-by-quarter basis and will establish and adjust any litigation reserves
as appropriate to reflect its assessment of the then current status of litigation.

MOSH Holding. On April 11, 2005, the Company and its principal United States subsidiary, Pioneer
Natural Resources USA, Inc., were named as defendants in MOSH Holding, L.P. v Pioneer Natural Resources
Company; Pioneer Natural Resources USA, Inc.; Woodside Energy (USA) Inc.; and JPMorgan Chase Bank, N.A.,
("JP Morgan") as Trustee of the Mesa Offshore Trust (the "Trust"), which is before the Judicial District Court of
Harris County, Texas (334th Judicial District). Subsequently, Dagger-Spine Hedgehog Corporation ("Dagger-
Spine") and a group of approximately fifty other unitholders ("Unitholder Group") each filed a Petition in
Intervention in the lawsuit to assert the same claims against the defendants. The Unitholder Group subsequently
voluntarily non-suited leaving only Dagger-Spine and MOSH Holding, L.P. as Plaintiffs/Interveners in this lawsuit
(collectively MOSH Holding L.P. and Dagger-Spine are referred to as "Plaintiffs"). Plaintiffs are unit holders in the
Trust, which was created in 1982 as a partner in the general partnership that holds an overriding royalty interest in
certain oil and gas leases offshore Louisiana and Texas (the "Partnership"). The Company owns the managing
general partner interest in the Partnership. Plaintiffs allege that the Company, together with Woodside Energy
(USA) Inc. ("Woodside"), concealed the value of the royalty interest and worked to terminate the Mesa Offshore
Trust ("MOT") prematurely and to capture for itself and Woodside profits that belong to MOT. Plaintiffs also allege
breaches of fiduciary duty, misapplication of trust property, common law fraud, gross negligence, and breach of the
conveyance agreement for the overriding royalty interest. Plaintiffs also allege that the Company did not act as a
prudent operator regarding certain activities undertaken with respect to a producing well and that the Company
should have undertaken to drill additional wells for the benefit of the Partnership. The relief sought by the Plaintiffs
includes monetary and punitive damages and certain equitable relief, including an accounting of expenses, a setting
aside of the farmout between the Company and Woodside, and a temporary and permanent injunction.

In July 2007, the Company filed a motion for summary judgment challenging Plaintiffs' standing to
prosecute the case and seeking dismissal. The Company also filed a motion for summary judgment challenging the
substantive merits of Plaintiffs' claims and seeking dismissal.

In July 2008, the trial court denied the Company's two summary judgment motions. The Company
subsequently filed an application for a writ of mandamus as well as request for a stay of the trial proceedings with
the court of appeals seeking a reversal of the trial court's refusal to dismiss the lawsuit based upon Plaintiffs' lack of
standing. That application and stay motion were denied by the court of appeals and subsequently by the Texas
Supreme Court. Trial on the merits of the lawsuit is scheduled for April 13, 2009.

On October 10, 2008, the Company unconditionally offered without compensation its complete interest,
including its working interest, in the Brazos Block A-39 tract to Plaintiffs and to the Trustee (on behalf of all the
unit holders). Plaintiffs rejected the Company's tender, while the Trustee, by letter dated January 13, 2009, has
instructed the Company to sell by public auction the Company's complete interest in the Brazos Block A-39 tract
together with the all of the Partnership's interests in the Brazos Block A-39 and the other active Trust property,
West Delta Block 61. The Company has engaged The Oil and Gas Clearinghouse to carry out the sale via a public
auction that is scheduled to take place on March 18, 2009. ‘ ‘

The Company believes the claims made by the Plaintiffs in the MOSH Holding lawsuit are without merit and
intends to defend the lawsuit vigorously. The Company cannot predict whether the outcome of this proceeding will
be adverse to the Company and if so, whether such an outcome will materially impact the Company's liquidity,
financial position or future results of operations.

Colorado Notice of Violation. On May 13, 2008, the Company was served with a Notice of
Violation/Cease and Desist Order by the State of Colorado Department of Public Health and Environmental Water
Quality Control Division. The Notice alleges violations of stormwater discharge permits in the Company's Raton
Basin and Lay Creek operations, specifically deficiencies in the Company's stormwater management plans, failure
to implement and maintain best management practices to protect stormwater runoff and failure to conduct
inspections of the stormwater management system. The Company has filed an answer to the Notice asserting
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defenses to the allegations. The Company does not believe that the outcome of this proceeding will materially
impact the Company's liquidity, financial position or future.results of operations.

_ SemGroup accounts receivable. The Company is a creditor in the bankruptcy of SemGroup, L.P. and certain
of its subsidiaries (collectively, "SemGroup"), which filed petitions for reorganization under Chapter 11 of the U.S.
Bankruptcy Code on July 22, 2008 in the U.S. Bankruptcy Court for the District of Delaware.. SemGroup purchased
condensate from the Company and, at the time of the bankruptcy filings, was indebted to the Company for
approximately $29.6 million. Subsequent to the bankruptcy filings, SemGroup, by contractual right, continued to
purchase condensate from the Company until the end of July 2008, at which time the Company suspended
condensate sales to SemGroup. During August 2008, SemGroup paid the Company approximately $5.3 million,
representing amounts due for post-petition purchases. As of December 31, 2008, the Company had approximately
$29.6 million of delinquent receivables from SemGroup, representing pre-petition claims.

The Company believes that it is probable that the collection of the pre-petition claims will not occur for a
protracted period of time and that some of its claims may be uncollectible. Consequently, the Company recorded a
bad debt expense of approximately $19.6 million during the third quarter 2008, which reduced the carrying value of
the claims to approximately $10.0 million. ‘

SemGroup's reorganization effort is still in its early stages and determination of the exact amount of
uncollectible claims is not presently determinable. It is reasonably possible that the Company will not collect the
claims or that collected amounts will be less than $10.0 million. If those circumstances occur, the Company would
recognize additional bad debt expense to further reduce the carrying value of its claims. The Company believes that
any losses relating to its failure to collect its SemGroup claims would not have a material adverse effect on the
Company's consolidated financial position as a whole or on its liquidity, capital resources or future results of

operations.

The condensate supplied to SemGroup was produced from Pioneer's West Panhandle gas field and processed
at Pioneer's Fain plant in the Texas Panhandle. During August 2008, the Company began selling its condensate to
alternate purchasers. The Company has not experienced any disruption in its West Panhandle operations and sales
as a result of these actions. ”

Obligations following divestitures. Tn April 2006, the Company provided the purchaser of its Argentine
assets certain indemnifications. The Company remains responsible for certain contingent liabilities related to such
indemnifications, subject to defined limitations. The Company does not believe that these obligations, which
primarily pertain to matters of litigation, environmental contingencies, royalty obligations and income taxes, are
probable of having a material impact on its liquidity, financial position or future results of operations.

The Company has also retained certain liabilities and indemnified buyers for certain matters in connection
with other divestitures, including the sale in 2007 of its Canadian assets.

Drilling commitments. The Company periodically enters into contractual arrangements under which the
Company is committed to expend funds to drill wells in the future. The Company also enters into agreements to
secure drilling rig services, which require the Company to make future minimum payments to the rig operators. The
Company records drilling commitments in the periods in which well capital is expended or rig services are
provided. ’ ' '
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Lease agreements. The Company leases offshore production facilities, drilling rigs, equipment and office
facilities under noncancellable operating leases. Lease payments associated with these operating leases for the years
ended December 31, 2008, 2007 and 2006 were approximately $49.6 million, $47.0 million and $46.8 million,
respectively, which includes $1.7 million and $9.8 million, respectively, associated with discontinued operations in
2007 and 2006. Future minimum lease commitments under noncancellable operating leases at December 31, 2008
are as follows (in thousands):

20,072
15,321
13,989
13,442
11,761
70,803

LRI Rl

Transportation agreements. The Company is party to contractual commitments with pipeline carriers for the
future transportation of gas production from certain of the Company's properties located in the Raton and Uinta
Basins. The Raton Basin transportation commitments averaged approximately 226 million cubic feet ("MMcf") of
gross gas volumes per day during 2008, including fuel commitments, and will average approximately 219 MMcf
per day of gross gas volume during 2009; decreasing to approximately 204 MMcf per day per day during 2010, 182
MMcf per day during 2011, 122 MMcf per day during 2012, 102 MMcf per day during 2013 and 35 MMcf per day
during 2014, the year of termination. Certain of these commitments were extended during the first quarter 2009.

The Uinta Basin transportation commitments commenced during June 2007 and averaged approximately 8
MMecf of gross gas volumes per day during 2008, including fuel commitments, and will average approximately 13
MMcf per day during 2009, and 15 MMcf per day thereafter. The Uinta Basin transportation commitments
terminate during 2012, but may be extended for a period of up to three years at the option of the Company

Future minimum transportation fees under the Company's gas transportation commitments at December 31,
2008 are as follows (in thousands): '

2009 ... rsrir et $ 25972

2000 .o et ie s e e sarne e eenen $ 24,635

2001 et die e s e ree e $ 21,567

2012 ettt $ 14,536

2013 $ 10,849

Thereafter. . ..icoveveerereeeerererenereinrerssessarenres $ 21,117
NOTE J. Derivative Financial Instruments

The Company uses financial denvatlve contracts to manage exposures to commodity price, interest rate and
foreign currency fluctuations. The Company generally does not enter into derivative financial instruments for
speculative or trading purposes. The Company also may enter physical delivery contracts to effectively provide
commodity price protection. Because these contracts are not expected to be net cash settled, they are considered to
be normal sales contracts and not derivatives. Therefore, physical delivery contracts are not accounted for as
derivative financial instruments in the financial statements.

All derivatives are recorded on the balance sheet at estimated fair value. Fair value is determined in
accordance with SFAS 157 and is generally determined based on the credit-adjusted present value difference
between the fixed contract price and the underlying market price at the determination date. Changes in the fair value
of effective cash flow hedges are recorded as a component of AOCI - Hedging, which is later transferred to
earnings when the hedged transaction is recognized in earnings. Changes in the fair value of derivatives that are not
designated as hedges, as well as the ineffective portion of changes in the fair value of hedge derivatives, are
recorded in the earnings of the period of change. The ineffective portion is calculated as the difference between the
change in fair value of the derivative and the estimated change in cash flows from the item hedged.
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Effective January 31, 2009, the Company discontinued hedge accounting on all existing hedge contracts. Net
gains and losses deferred in AOCI — Hedging associated with these contracts as of January 31, 2009 will be
reclassified to earnings over the periods the original contracts impact earnings.

Fair value hedges. The Company monitors the debt capital ‘markets and interest rate trends to identify
opportunities to enter into and terminate interest rate derivative contracts, with the objective of reducing the

Company's costs of capital. As of December 31, 2008 and December 31, 2007, the Company was not a party to any
fair value hedges.

Cash flow hedges. The Company utilizes commodity swap and collar contracts to (i) reduce the effect of
price volatility on the commodities the Company produces and sells, (ii) support the Company's annual capital
budgeting and expenditure plans and (iii) reduce commodity price risk associated with certain capital projects. As of
December 31, 2008, all of the Company's open commodity hedges were designated as hedges of United States
forecasted sales. The Company also, from time to time, utilizes interest rate contracts to reduce the effect of interest

rate volatility on the Company's indebtedness and forward currency exchange agreements to reduce the effect of
exchange rate volatility.

Non-hedge commodity derivatives. The Company utilizes non-hedge derivative contracts to mitigate price
risk associated with certain of'its production.

Oil prices. All material physical sales contracts governing the Company's oil production have been tied
directly or indirectly to the New York Mercantile Exchange ("NYMEX") prices. The following table sets forth the
volumes in barrels ("Bbl") underlying the Company's outstanding oil hedge and non-hedge contracts and the
weighted average NYMEX prices per Bbl for those contracts as of December 31, 2008: ‘

First ‘ Second Third Fourth - Outstanding
Quarter Quarter Quarter Quarter Average
Average daily oil production hedged:
2009 — Swap Contracts _ ,
Volume (Bbl) ..ccocovvienrvniccnnns © 2,500 2,500 2,500 2,500 2,500
Price per Bb! ....cooeerveevveniiirininn $ © 9926 $ 99.26 $ 99.26 $ 99.26 $ 99.26
2010 — Swap Contracts -
Volume (Bbl) w..ccvvnveiinininanine 2,000 2,000 2,000 2,000 2,000
Price per Bbl .......cevoeemneeccicens 3 98.32 $ ‘ 9832 § 98.32 § 9832 $ 98.32
2011 ~ Collar Contracts . :
Volume (Bbl) ......cooveiinenincivennne 2,000 2,000 2,000 2,000 2,000
Price per Bbl ......ccoovvvivininininnnns $ 115.00-170.00 $ 115.00-170.00 $ 115.00-170.00 $ 115.00-170.00 § 115.00-170.00
Average daily oil production '
non-hedge derivatives (a):
2009 — Swap Contracts , .
Volume (Bbl) ..ccoeevrcemrecrvninnes 9,689 12,000 12,000 12,000 11,430
50.31

Price per Bbl .....cocoiiiiiinniinnnn $ 5034 § 5030 $ 5030 $ 5030 $

(a)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered inta additional non-hedge (i)
swap contracts for approximately 10,236 Bbis per day of the Company's 2009 production at an average price of
$54.91 per Bbl and (ii) collar contracts for approximately 1,830 Bbls per day of the Company's 2009 production with

s afloor price of $52.00 per Bbl and a ceiling price of $70.38 per Bbl.
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- The Company reports average oil prices per Bbl including the effects of oil quality adjustments, amortization
of deferred volumetric production payment ("VPP") revenue and the net effect of oil hedges. The following table
sets forth (i) the Company's oil prices from continuing operations, both reported (including hedge résults and
amortization of deferred VPP revenue) and realized (excluding hedge results and amortization of deferred VPP
revenue), (ii) amortization of deferred VPP revenue to oil revenue from continuing operations and (jii) the net effect
of settlements of oil price hedges on oil revenue from contmumg operations for the years ended December 31,
2008, 2007 and 2006:

Year Ended December 31,
. 2008 2007 : 2006
Average price reported per Bbl..........covenirirninnniiie, et $ 7547 $ 66.08 $ 65.51
Average price realized per Bbl ....... ettt et ese et enessssteserens $ 96.19 $ 7091 % 63.42
VPP increase to oil revenue (in milHONS).......ccoevrierviinisiiivniersivennni $ 104.1- $ - 109.7 $ 116.1
Decrease to oil revenue from hedging activity (in millions) (a)........... $ 3362 $ 1541 $ 97.6

(@  Excludes hedge losses of $12.3 million attributable to discontinued operations for the year ended December 31,
2006.

NGL prices. All material physical sales contracts governing the Company's NGL production have. been tied
directly or indirectly to Mont Belvieu prices. The following table sets forth the volumes in Bbls under outstanding
NGL hedge contracts and the weighted average Mont Belvieu prlces per Bbl for those contracts at December 31,
2008:

First Second Third Fourth Outstanding
Quarter Quarter - Quarter Quarter Average
Average daily NGL production hedged (a):
2009 — Swap Contracts
Volume (BbL)......ccoveeererecrneinecninranns 1,250 1,250 1,250 1,250 1,250
Price per Bbl ............ crererrensb s $ 4897 §$ 4899 $ 49.00 $ 49.00 § 48.99
2010 — Swap Contracts
Volume (Bbl).........coccivvvmnsioneccennne. 1,250 1,250 1,250 1,250 1,250
Price per Bbl ..., $ 4736 $ 4737 § 4738 $ 4738 $ 47.38

(a)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered into non-hedge swap contracts
for approximately 1,767 Bbls per day of the Company's 2009 production at an average price of $27.12 per Bbl. -

The Company reports average NGL prices per Bbl including the effects of NGL quality adjustments and the
net effect of NGL hedges. The following table sets forth (i) the Company's NGL prices from continuing operations,
both reported (including hedge results) and realized (excluding hedge results) and (iii) the net effect of NGL price
hedges on NGL revenue from continuing operations for the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,

2008 2007 2006
Average price reported per Bbl $ 5134 % 41.60 $ 35.24
Average price realized per Bbl $ 5159 $ 41.60 $ 35.24
Decrease to NGL revenue from hedging activity (in millions)............. $- 1.8 $ o — 3 =
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Gas prices. The Company employs a policy of using derivatives associated with a portion of its gas
production based on the index price upon which the gas is actually sold in order to mitigate the basis risk between
NYMEX prices and actual index prices, or based on NYMEX prices, if NYMEX prices are highly correlated with
the index price. The following table sets forth the volumes in million British thermal units ("MMBtu") under

outstanding gas hedge and non-hedge contracts and the weighted average index prices per MMBtu for those
contracts as of December 31, 2008:

First Second Third Fourth Outstanding
Quarter Quarter Quarter Quarter Average
Average daily gas production hedged:

2009 — Swap Contracts ! )
Volume (MMDbtU) .....coeveviinncnrinnennnns 5,000 5,000 " 5,000 5,000 5,000
Price per MMBU.....covvvemevvriniriininens $ 8.04 § 8.04 $ 8.04 § 8.04 § 8.04

2010 — Swap Contracts .

Volume (MMDBH) ....covveiinerieriniiennns 5,000 5,000 5,000 5,000 5,000
Price per MMBIU ....oceoverevcnnvceceninens $ 7.73 8 773 $ 773 8 773§ 7.73
Average daily gas production non-hedge
derivatives (a):

2009 — Swap Contracts
Volume (MMDBtU) ...ooovvevriniiiinnnns — 90,000 90,000 30,326 ‘ 52,767
Price per MMBtu .......... $ — 3 6.12 $ 612 § 6.12 § 6.12

2009 — Basis Swap Contracts
Volume (MMDbI) .....cocovmvnniivirsioninenns 150,000 120,000 120,000 120,000 127,397
Price per MMBtu $ (1.19) $ (1.18) $ (1.18) $ (1.18) $ (1.18)

2010 — Basis Swap Contracts
Volume (MMbt) ....cceovviivinvinnninanens 80,000 80,000 80,000 80,000 80,000
Price per MMBtU .......cocoviviiininns $ (0.90) § 0.90)$ 090)$ 0.90)8 - (0.90)

2011 - Basis Swap Contracts
Volume (MMbt) ....ooeveiiniinnineninnn, 50,000 50,000 50,000 50,000 50,000
Price per MMBtu $ 0.83)$ 0.83)$ . 0833 (0.83) $ (0.83)

2012 — Basis Swap Contracts ‘

Volume (MMDbtU) ....c.ccimeminreencereennnen 10,000 10,000 10,000 10,000 10,000
Price per MMBtu b 0.79) $ 0.79) % 0.79) $ 0.79) $ 0.79)

2013 — Basis Swap Contracts
Volume (MMbtU) ...ccovvmvveiniiiiiees 10,000 10,000 10,000 10,000 10,000
Price per MMBtu $ ©0.71)$ 0713 0.71) 8 0.71) $ 0.71)

(a)  Subsequent to December 31, 2008 and as of February 11, 2009, the Company entered into additional non-hedge (i)
swap contracts for approximately 43,452 MMBtu and 80,000 MMBtu, respectively, of the Company's 2009 and
2010 production at an average price of $6.12 per MMBtu and $6.53 per MMBtu, respectively, (ii) basis swap
contracts for approximately 48,438 MMBtu, 40,000 MMBtu 10,000 MMBtu and 10,000 MMBtu, respectively, of
the Company's 2009-2012 production at an average price differential of $1.12 per MMBtu, $.89 per MMBtu, $.75
per MMBtu and $.76 per MMBtu, respectively.
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The Company reports average gas prices per Mcf including the effects of Btu content, gas processing,
shrinkage adjustments, amortization of deferred VPP revenue and the net effect of gas hedges. The following table
sets forth (i) the Company's gas prices from continuing operations, both reported (including hedge results and
amortization of deferred VPP revenue) and realized (excluding hedge results and amortization of deferred VPP
revenue), (ii) amortization of deferred VPP revenue to gas revenue from continuing operations and (iii) the net
effect of settlements of gas price hedges on gas revenue from continuing operations for the years ended December
31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006

$ 7.66 $ 726 $ 6.15
Average price realized per MCf ..ot seeeeeees $ 740 $ 6.04 $ 5.96
VPP increase to gas revenue (in Millions)..........cceeveevverieieienivecreeveeveencenenns $ 541 $ 71.6 $ 74.2
Increase (decrease) to gas revenue from hedging activity (in millions) (a)...... $ 175 s 70.6 § (583.6)

Avefage price reported per Mcf........cccvvvvevvrvennriennnnnne e eeerereete ettt e nr e nrent

(a)  Excludes hedge gains (losses) of $28.1 million and $(1.2) million attributable to discontinued operations for the year
ended December 31, 2007 and 2006, respectively.

Interest rate. During January 2008, the Company entered into interest rate swap contracts and designated the
contracts as cash flow hedges of the forecasted interest rate risk associated with a portion of the Company's Credit
Facility indebtedness. The interest rate swap contracts are variable-for-fixed-rate swaps on $400 million notional
amount of debt at a weighted average fixed annual rate of 2.87 percent, excluding any applicable margins. The
interest rate swaps had an effective start date of February 2008, with $200 million terminating during February
2010 and $200 million during February 2011. The Company did not record any ineffectiveness in connection with
the interest rate swap contracts.

Hedge ineffectiveness. The Company recognized ineffectiveness amounts related to (i) hedged volumes that
exceeded revised forecasts of production volumes due to delays in the start up of production in certain fields and (ii)
reduced correlations between the indexes of the financial hedge derivatives and the indexes of the hedged
forecasted production for certain fields. Ineffectiveness can be associated with closed contracts (i.e. realized) or can
be associated with open positions (i.e. unrealized). During the years ended December 31, 2008, 2007 and 2006, the
Company recognized net hedge ineffectiveness income (loss) from continuing operatlons of $(500) thousand, $(2.1)
million and $18 million, respectively.

AOCI - Hedging. As of December 31, 2008 and 2007, AOCI - Hedging represented net deferred gains
(losses) of $133.5 and $(228.3) million, respectively. The AOCI - Hedging balance as of December 31, 2008 was
comprised of $113.5 million of net deferred hedge gains on the effective portions of open cash flow hedges, $100.4
million of net deferred gains on terminated cash flow hedges (including $2.5 million of net deferred losses on
terminated cash flow interest rate hedges) and $80.4 million of associated net deferred tax provisions. The AOCI -
Hedging balance as of December 31, 2007 was comprised of $246.4 million of net deferred losses on the effective
portions of open cash flow hedges, $114.7 million of net deferred losses on terminated cash flow hedges (including
$3.1 million of net deferred losses on terminated cash flow interest rate hedges) and $132.8 million of associated
net deferred tax benefits. The increase in AOCI — Hedging gains during the year ended December 31, 2008 was
primarily attributable to the decrease in future commodity prices relative to the commodity prices stipulated in the
hedge contracts and the reclassification of net deferred hedge losses to net income as derivatives matured by their
terms. The increase in AOCI - Hedging losses during the year ended December 31, 2007 was primarily attributable
to increases in future commodity prices relative to the commodity prices stipulated in the hedge contracts, partially
offset by the reclassification of net deferred hedge losses to net income as derivatives matured by their terms. The
net deferred gains associated with open cash flow hedges remain subject to market price fluctuations until the
positions are either settled under the terms of the hedge contracts or terminated prior to settlement. The net deferred
gains on terminated cash flow hedges are fixed.

During the year ending December 31, 2009, based on current estimates of future commodity prices, the
Company expects to reclassify approximately $65.6 million of net deferred gains associated with open commodity
hedges and $59.9 million of net deferred gains on terminated commodity hedges from AOCI - Hedging to oil and
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gas revenues. The Company also expects to reclassify approximately $22.3 million of net deferred income tax

prov1s1ons associated with comrnodlty hedges durlng the year endlng December 31, 2009 from AOCI Hedging to
income tax expense. o ; :

Terminated commodity hedges. At times, the Company terminates open commodity hedge positions when
the underlying commodity prices reach a point that the Company believes will be the high or low price of the
commodity prior to the scheduled settlement of the open commodity position. This allows the Company to
maximize gains or minimize losses associatéd with the open hedge positions. At the time of termination of the

hedges, the amounts recorded in AOCI - Hedging are mamtamed and amortized to earnings over the periods the
production was scheduled to occur.

The following table sets forth, as of December 31, 2008, the scheduled amortization of net deferred (gains)

and losses on terminated commodity hedges that will be recognized as (increases) and decreases to the Company's
future oil and gas revenues:

First ‘ Second ~ Third Fourth
Quarter Quarter Quarter Quarter Total

(in thousands)

2009 net deferred hedge gains .............. 3 (25,872) $ (11,449) $ (11,642) | (1,111) $ (60,074)

2010 net deferred hedge gains............... $ (12,081) $ (12,301) $ (12,517) $  (12,581) $ (49,480)
12011 net deferred hedge losses ............ $ o 873§ . 889 $ 903 § . 906 .3 3,571
2012 net deferred hedge losses ............ $ 810 § . 791 % _ 784 $ . 772 $ 3,157

Non-hedge derivatives. During December 2008, the Company entered into commodity derivative contracts
that were not designated as hedges under SFAS 133. The Company recognized a loss of $10.6 million associated -
with the change in value of these non-hedge derivative instruments, which amount is included in other expense in
the accompanying consolidated statement of operations for 2008.

During December 2007, the Company entered into foreign exchange rate swaps of Canadian dollars ("CND")
for U.S. dollars ("USD™). The foreign exchange rate swaps were economic hedges of a CND-denominated escrow
account balance that was funded during November 2007 associated with the sale of Canadian assets (see Note V for
additional information regarding the sale of the Company's Canadian assets); however, uncertainty regarding the
matching of cash flow timing between the foreign exchange rate swaps and the liquidation of the CND-
denominated escrow account caused the Company not to designate the foreign exchange rate swaps as hedges. The
foreign' exchange rate swaps matured during May 2008 and were for a notional amount of approximately $131.0
million USD. The Company recognized a mark-to-market loss of $1.5 million associated with these derivatives
during 2007 and realized a 2008 cash gain of $1.8 million during 2008, which amounts are included in discontinued
operations in the accompanying consolidated statement of operations.

NOTE K. Major Customers and Derivative Counterparties

Sales to major customers. The Company's share of o0il and gas production is sold to various purchasers who
must be prequalified under the Company's credit risk policies and procedures. The Company records allowances for
doubtful accounts based on the agings of accounts receivables and the financial condition of its purchasers and,
depending on facts and circumstances, may require purchasers to provide collateral or otherwise secure their
accounts. The Company is of the opinion that the loss of any one purchaser would not have an adverse effect on the
ability of the Company to sell its oil and gas production.
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The following United States purchasers individually accounted for ten percent or more of the consolidated
oil, NGL and gas revenues, including the revenues from discontinued operations and the results of commodity
hedges, in at least one of the years, during the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
Plains Marketing LP .......ccooeeniniiiiiiniininnns 13% 14% ' 12%
Oneok Resources .....c..cooeevereiiicvinicnciininnnnns 6% 11% 12%
Occidental Energy Marketing, Inc. ...........ccc.n. 9% 11% 11%
Enterprise Products Partners L.P....................... 10% 7% 8%

Derivative counterparties. The Company uses credit and other financial criteria to evaluate the credit
standing of, and to select, counterparties to its derivative instruments. Although the Company does not obtain
collateral or otherwise secure the fair value of its derivative instruments, associated credit risk is mitigated by the
Company's credit risk policies and procedures. As of December 31, 2008, the Company had no derivative
counterparties with significant credit risks.

NOTE L. Asset Retirement Obligations

The Company's asset retirement obligations primarily relate to the future plugging and abandonment of wells
and related facilities. The Company does not provide for a market risk premium associated with asset retirement
obligations because a reliable estimate cannot be determined. The Company has no assets that are legally restricted
for purposes of settling asset retirement obligations. The following table summarizes the Company's asset
retirement obligation transactions during the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
(in thousands)

Beginning asset retirement obligations .............ccccvvvinsiereineennnn $ 208,184 $ 225913 § 157,035
Liabilities assumed in acquisitions 2,237 4,751 981
New wells placed on production and changes in-estimates (a) ..... 23,637 v 91,067 122,685
Disposition of wells , — (30,599) (44,042) .
Liabilities Settled .........ccovvverrcinrererianniinineiisiveeerens (70,324) (95,980) (16,219)
Accretion of discount on continuing operations .............cecievenees 8,699 - 7,028 3,726
Accretion of discount on discontinued operations ............uueeeee. — ' 1,767 1,904
Currency translation ... s snsieiens — | 4237 (157)

Ending asset retirement ObLigation...........ccueveeerercccericinciieiininineees $ 172,433 $ 208,184 % 225,913

(a) The change in the 2008 estimate is primarily due to lower year-end prices for oil, NGL and gas being used to
calculate proved reserves at December 31, 2008, which had the effect of shortening the economic life of many wells;
thus increasing the present value of future retirement obligations. For the years ended December 31, 2007 and 2006,
the increases include $66.0 million and $75.0 million, respectively, in reclamation and abandonment estimate
revisions for the East Cameron facilities that were destroyed by Hurricane Rita and is reflected in hurricane activity,
net in the consolidated statements of operations.

The Company records the current and noncurrent portions of asset retirement obligations in other current
liabilities and other liabilities and minority interests, respectively, in the accompanying consolidated balance sheets.
The current portion of the Company's asset retirement obligations totaled $29.9 million and $86.9 million as of
December 31, 2008 and 2007, respectively.
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NOTE M. Interest and Other Income

The followmg table provides the components of the Company s interest and other income during the years
ended December 31, 2008, 2007 and 2006:

Year Ended December 31,

2008 2007 » 2006
(in thousands)

Gain on early extinguishment of debt (see Note F) $ 23248 $ — 3 -
Alaskan Petroleum Production Tax credlts ....................................... 18,636 74,861 —
Foreign currency remeasurement and exchange gams ) T 8,058 6 361
TNEETESE IMCOME ... e iveereerrerrestecreeeseeeseeseesonseosseresssessaessssessosans sananns 3,312 3,038 14,369
Legal SEtIemMents ......ccoceieiiriieriinennnnnnnsssss it esencnensssienss 2,495 — —
Deferred compensation plan income ........oc.eceverrcisnecines rerreeeereeneeennen 2,007 1,247 879
Other income........... . ' 1,440 3,210 3,689
Credit card rebate ' 1,178 975 - 837
Non-hedge derivative settlements (see Note J) ...ccovveeiiivirnnninncinces 944 _ - 7,371
Alaskan Exploration Incentive Tax credits........ooooeeiiverenicncciniennenn — » - ‘5,5'70
Royalty obligation accrual adjustment . — 4,816 -
Sales and other taX TETUNAS. ..o oo riesrere s rsarersensssssasssenen — 3,730 645
Business interruption insurance claim (see Note U).......cocoeviiiniienene — : — ‘ 7,647
BAA AEDE TECOVETIES ..rrvrvervreeerereeeeseeemsesesssssssssresenesssasssssesssssssessnnes — — 2,130

Total interest and other income $ 61,318 § 91,883 §$ 43,498

(@ The Company's current operations in Africa give rise to, and past operations in Argentina and Canada resulted in,
periodic recognition of monetary assets and liabilities in currencies other than their functional currencies (see Note B
for information regarding the functional currencies of subsidiary entities). Assomated therewith, the ‘Company
realizes foreign currency remeasurement and transaction gains and losses.

NOTE N. Asset Divestitures

During the years ended December 31, 2008, 2007 and 2006, the Company completed asset dlvestltures for
net proceeds of $292.9 million, $553.7 million and $1.6 billion, respectively. Associated therewith, the Company
recorded losses on disposition of assets in continuing operations of $381 thousand, $2.2 million and $6.5 million
during the years ended December 31,-2008, 2007 and 2006, respectlvely, and gains (losses) of $(392) thousand,

$100.2 million and $731.8 million in discontinued operatlons in 2008, 2007 and 2006, respectively. The following
descnbes the significant dxvestltures

Canadian divestiture. ITn November 2007, the Company completed the sale of its Canadian subsidiaries for
net proceeds of $525.7 million, resulting in a gain of $101.3 million. The net proceeds from the sale of the Canadian
subsidiaries includes $132.8 million of proceeds that were deposited by the purchaser into the Company's Canadian
escrow account pending receipt from the Canada Revenue Agency of appropriate tax certifications, which were
received in January 2008. Accordingly, the accompanying consolidated statements of cash flows for the years ended
December 31, 2008 and 2007, include approximately $132.0 million and $392.9 million of proceeds from
dlsposmon of assets; net of cash sold, respectively, pertaining to the sale of the Canadian subsidiaries. As a result of
this divestiture, the Company has reclassified the historic results of operations, comprehensive income and cash
flows of its Canadian assets to discontinued operations in accordance with SFAS 144.

Deepwater Gulf of Mexico and Argentme divestitures. During 2006, the Company sold its interests in
certain oil and gas properties in the deepwater Gulf of Mexico for net proceeds of $1.2 billion, resulting in a gain of
$725.3 million and its Argentme assets for net proceeds of $669.6 million, resulting in a gain of $10. 9 million.

Pursuant to SFAS 144, the gain and the results: of operations from these assets have been reclassified to
discontinued operat1ons See Note V for addmonal information. ‘
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Derivative asset divestitures. During 2008, the Company terminated derivative assets prior to their
contractual maturity dates. The accompanying consolidated statement of cash flows for the yéar ended December
31, 2008 includes approximately $155.0 million of proceeds from disposition of assets attributable to these
derivative terminations. Net gains attributable to these derivatives are included in AOCI — Hedging as of December
31, 2008. See Note J for additional information regarding the Company's derivative activities.

NOTE O. Other Expense

The following table provides the components of the Company's other expense during the years ended
December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
(in thousands)

Bad debt €XPense (8).......ccceveeevinivenrieitirienie s ereresaenesrenes $ 30,119 § 5119 §$ 4,733
Idle drilling equipment Co8ts (D) v..vcvovveriiviniiiiiiiineie e 29,761 8,682 275
Rig contract terminations (C)........ceevereerereeiiieiecceereese s ssaenerens 24,778 — —
Contingency and environmental accrual adjustments .................... 12,449 14,750 10,119
Non-hedge derivative I0SSES ......cevriiirierierrerseeeorereeereseseererseesenens 10,593 — a 6,517
Other CharZeS ......couivericeeirrecrr st st eer et saeetsrenereenen e 6,353 1,125 4,957
Colorado severance tax audit adjustment..........cccccourvververerrerennenen. 5,730 ' — —
Rig iMPAIrMENt ...covevreueieeieriieeietiteereecee et s s e rens 3,382 — —
Well servicing operations........... 3,289 3,245 1,722
Derivative ineffectiveness (See Note J) ........cc.ovveevveiecervevnrrrneinnn, 499 2,135 (10,595)
Foreign currency remeasurement and exchange losses (d) ............. 112 184 580
Loss on early extinguishment of debt (See Note F) .c.eecvrrerrennans — — 8,076
Insurance charges ............................ — — 4,000
Contingency settlements and costs....................... teeteilensnnsesnenrenienes —_ 1,363 . 1,489
Postretirement benefit obligation revaluation .............cccovcecueunnneenn. — (10,562) 642
Abandoned acquisitions and divestitures.............ccooovveerereenieerennenn. — 3,385 1,775

Total Other EXPENSE ...cvceeveveveeiiererere et seens s eenseenene 3 127,065 $ 29,426 i 34,290

(a) - Includes a $19.6 million SemGroup bad debt allowance in 2008. See Note I for more information.
"(b)  Represents stacked drilling rig costs under contractual drilling rig commitments.
(c)- Represents costs incurred to terminate contractual dnlhng rig commitments prior to their contractual maturmes
(d) The Company's current operations in Africa give rise to, and past operations in Argentina and Canada resulted in,
periodic recognition of monetary assets and liabilities in currencies other than their functional currencies (see Note B
for information regarding the functional currencies of subsidiary entities). Associated therewith, the Company
realizes foreign currency remeasurement and transaction gains and losses.

NOTE P. TIncome Taxes

The Company accounts for income taxes in accordance with the provisions of SFAS No. 109, "Accounting
for Income Taxes" ("SFAS 109"). The Company and its eligible subsidiaries file a consolidated United' States
federal income tax return. Certain subsidiaries are not eligible to be included in the ¢onsolidated United States
federal income tax return and separate provisions for income taxes have been determined for these entities or groups
of entities. The tax returns and the amount of taxable income or loss are subject to examination by United States
federal, state, local and foreign taxing authorities. Current and estimated tax payments (net of refunds) of $70.3
million, $29.5 million and $153.1 million were made during the years ended December 31, 2008, 2007 and 2006,
respectively.

SFAS 109 requires that the Company continually assess both positive and negative evideénce to determine
whether it is more likely than not that deferred tax assets can be realized prior to their expiration. Pioneer monitors
Company-specific, oil and gas industry and worldwide economic factors and assesses the likelihood that the
Company's net operating loss carryforwards ("NOLs") and other deferred tax attributes in the United States, state,
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local and foreign tax jurisdictions will be utilized prior to their expiration. As of December 31, 2008 and-2007, the

Company's valuation allowances (relating primarily to foreign tax jurisdictions) were $37.5 million and $24.8
million, respectively.

The Company adopted the provisions of FASB Interpretation No. 48, "Accounting for Uncertainty in Income
Taxes" ("FIN 48") on January 1, 2007. In conjunction with the implementation of FIN 48, the Company analyzed
its filing positions for open tax years in all of the United States federal, state and foreign jurisdictions where it has
material tax attributes and is required to file income tax returns. Upon adoption, the Company believed that its
income tax filing positions and deductions would be substantially sustained on audit and did not anticipate -any
significant adjustments. Consequently, the Company's adoption of FIN 48 did not have a material impact on the
Company. As of December 31, 2008, the Company did not have a liability for unrecognized tax benefits that, if
recognized, would affect the Company's effective tax rate and no significant unrecognized tax benefits are
anticipated in 2009.

In connection with the adoption of FIN 48, the Company established a policy to account for interest charges

with respect to income taxes as interest expense and any penalties, with respect to income taxes, as other expense in
the consolidated statement of operations.

The Company files income tax returns in the U.S. federal jurisdiction, and various state and foreign
jurisdictions. With few exceptions, the Company believes that it is no longer subject to examinations by tax
authorities for years before 2003. In January 2009, the Internal Revenue Service ("IRS") began a limited
examination of the Company 8 2006 U.S. federal income tax return. In addition, the Company's 2004 and 2005 state
income tax returns in Colorado are currently under audit. As of December 31, 2008, there are no proposed
adjustments or uncertain positions in any jurisdiction that would have a significant affect on the Company's future
results of operations or financial position. The Company's earliest open years in its key jurisdictions are as follows:

United States ..ccovevvveeveirierinreeenreecrrieecrreeeseeeeens 2005
Various U.S. States ......ccceeveeverernrecinereereeresreneennns 2004
TUNISIA . vrinrreiinresieirreressseeresreesnereesessesssnesenssens 2003
South AfFiCa ..ottt 2003

Pursuant to Accounting Principles Board ("APB") Opinion No. 23 "Accounting for Income Taxes — Special
Areas," the Company historically treated the undistributed earnings in South Africa as permanently reinvested and
did not provide for a U.S. tax on such earnings. During the second quarter of 2007, the Company made the
determination that it no longer had identifiable plans to reinvest these earnings in South Africa and accordingly
began recording deferred tax expense. For the years ended December 31, 2008 and 2007, the Company recorded

$15.8 million and $18.9 million, respectively, of U.S. income taxes for the results of operations of its South African
subsidiaries. ‘ ‘
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The Company's income tax provision (benefit) and amounts separately allocated were attributable to the
following items for the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 : 2006
(in thousands)

Income from continuing operations ........ $ 205,639 $ 112,645 § 141,021

Income from discontinued operations (839) (17,972) 295,501
Changes in goodwill - tax benefits related to stock-based compensation.... (307) 961 (1,742)
Changes in stockholders' equity:
Net deferred hedge gains (10SS€S).......ccoevcvereeccrnicnncennaes 213,151 (28,304) 193,719
Tax benefits related to stock-based compensation (367) (3,908) (4,247)
Translation adjustment.......cc. e (3,815) 644 8,421
' $ 413,462 $ 64,066 $ 632,673

The Company's income tax provision (benefit) attributable to income from continuing operations consisted of
the following for the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
(in thousands)
Current:
ULS. federal.......cooeiviiieeiinriiire ettt e $ (19,954) $ (60,320) § (54,004)
U.S. state and local 665 331 (52)
FOTBIZIL.c.eveveteeeriie ettt e e et sb bbb eas 67,980 48,815 33,316
’ 48,691 (11,174) (20,740)
Deferred:
ULS. federal ......ooivieiieieeecieert et e esene 123,457 132,246 126,215
U.S. state and local.... 423 6,576 18,438
Forelgn ..................................................... 33,068 (15,003) 17,108
156,948 123,819 161,761

$ 205,639 § 112,645 § 141,021

Income from continuing operations before income taxes consists of the following for the years ended
December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 2006
(in thousands)

ULS. federal ...t s $ 243,542 $ 309,262 $ 235,049
Foreign 182,911 45,362 56,189
$ 426,453 $ 354,624 § 291,238
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Reconciliations of the United States federal statutory tax rate to the Company's effective tax rate for income
from continuing operations are as follows for the years ended December 31, 2008, 2007 and 2006:

U.S. federal SEAULOTY tAX TALE.....covmcuiveurererirsrrnssrssseserersectsosissste bttt st
State income taxes (net of federal benefit)
U.S. valuation allowance Changes..........cooimoiimniirasenneneesiinii s
Foreign valuation allOWaNCES.........ewueerriiiniisieimins sttt

Rate differential on foreign OPErations. .......c.occevenetciiminnimrise e
West Africa exit (U.S. federal benefit) ......cccovveiecernimninniic s
South Africa expenditures uplift - 50% of development capital expenditures .............
South Africa earnings (U.S. federal inCOME tAXES) .ecrmemrivirmmmmiiiisninisenierieeneniisinies

Year Ended December 31,

2008

2007

2006

(in percentages)

35.0 35.0 35.0
0.3 22 1.7
0.1 0.1 0.3
32 6.9 8.8
6.1 4.8 47
— (15.4) —

(0.1) (4.4) -
3.7 5.3 —

(0.1) 2.7) 2.1

48.2 31.8 48.4

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and

deferred tax liabilities are as follows as of December 31, 2008 and 2007:

Deferred tax assets:
Net operating loss carryforwards

Alternative minimum tax credit Carryforwards ..........coveveienereniiinnicene
Net deferred Nedge LOSSES .......cuuuiriirmmmiissnieree ittt bt
Asset retirement ObliGations. .........oooveeirierecenni

Total deferred tax assets...

WAlUALION AHOWANCES ....veveevirvereriesessessesesnsessosioriesssssmasasssssassaseaesessonsennessesassnsssssrsstons

Net deferred tax assets
Deferred tax liabilities:
Oil and gas properties, principally due to differences in basis, depletion and the

deduction of intangible drilling costs for tax PUIPOSES........cccoimimeiscucieensiininnn:
South Africa earnings (U.S. federal inCOME taXeS) ..c.vuveimirnmimiivnissneneninisiieneniens
State tAXES ANA ORET ...vivivirirreerereiee e e isr st rr s s rbe e et r s bbb

Net deferred hedge gains

Total deferred tax HablIties ........oveerrvvereemrerierieniiieniie i et

Net deferred tax liability

111

December 31,

2008

2007

(in thousands)

$ 230,483 $ 103,918
21,714 41,668
_ 132,763
56,225 71,396
55,436 47,457
363,858 397,202
(37,456) (24,838)
326,402 372,364
1,545,903 1,317,571
34,686 18,934
137,213 147,200
79,066 —
1,796,868 1,483,705
$  (1,470466) $  (1,111,341)
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At December 31, 2008, the Company had NOLs in the United States, South Africa and Tunisia for income
tax purposes as set forth below, which are available to offset future regular taxable income-in each respective tax
jurisdiction, if any. Additionally, the Company has alternative minimum tax NOLs ("AMT NOLs") in the United
States which are available to reduce future alternative minimum taxable income, if any. These carryforwards expire
as follows: e

U.S. South Africa Tunisia
Expiration Date NOL AMT NOL NOL NOL
(in thousands) -

$ 29999 $ 32,003 $ — 3 —
49,858 47,854 — —

5,588 5,055 — =

53 — — —

440,503 270,787 ' — —

— — 74,000 63,068

$ 526,001 § 355699 $ 74,000 - $. 63,068

The Company believes that $41.5 million of the U.S. NOLs and $40.9 million of AMT NOLs are subject to
Section 382 of the Internal Revenue Code and will become available to offset future regular or alternative minimum
taxable income over the next two years. Pursuant to the provisions of SFAS 123(R), the Company's $230.5 million
deferred tax asset related to regular NOL carryforwards at December 31, 2008 is net of $6.6 million of unrealized
excess tax benefits from stock based compensation.

The Company's income tax provision (benefit) attributable to income from discontinued operations consisted
of the following for the years ended December 31, 2008, 2007 and 2006:

Year Ended December 31,
2008 2007 ' 2006
(in thousands)
Current: ‘
U.S. federal $ — § — § 145,623
U.S. state and local — — 1,421
FOTOIZN oo 300 4,915 4633
300 4,915 151,677
Deferred: . o
ULS. £BAEIAL ...ttt e eseeseeseeeeeeeea (1,139) (21,612) 144,387
U.S. state and local — — 6,449
FOTRIZN.ooititece et et ee oo ‘ — (1,275) (7,012)
' (1,139) (22,887) 143,824
$ (839) § (17,972) § 295,501

NOTE Q. Income Per Share From Continuing Operations

Basic income per share from continuing operations is computed by dividing income from continuing
operations by the weighted average number of common shares outstanding for the period. The computation of
diluted income per share from continuing operations reflects the potential dilution that could occur if securities or
other contracts to issue common stock that are dilutive to income from continuing operations were exercised or
converted into common stock or resulted in the issuance of common stock that would then share in the earnings of
the Company.
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The following table is a reconciliation of the basic income from continuing operations to diluted income from
continuing operations for the years ended December 31, 2008, 2007 and 2006:

: Year Ended December 31,
. 2008 - 2007 2006
T (in thousands) '

Basic income from continuing operations............... . e S © 220814 $ 241979 § 150,217
Interest expensé on convertible notes, net of tax = - 1,903
Dilutéd income from continuing dperat_ions ........... I .............. 3 ) 220,814 ’$ o 241,979 $ 152,120

The following table is a reconciliation of the basic weighted average common shares outstanding to diluted
weighted average common shares outstanding for the years ended December 31, 2008, 2007 and 2006:,

Year Ended December 31, 7

-.2008 2007 2006
’ “ (in thousands) :
Weighted average common shares outstanding (a)’: ‘ ~ ' :

BASIC cvvv1oieeeeeesseesessseesestoese st sssissiessessseresssissssssssseeseeseseineesiee 0 117,462 120,158 124,359
Dilutive common stock options (b) 247 433 747
Restricted StOCK aWATAS....ccueicveiieieeeeriereeerierreereeesesssneessrssesesesassssstess sononnns 698 1,045 989
Contingently issuable ~ performance shares (€) ........ooarvrsncsersesrnersesscscnsons 90 23 —
Convertible notes dilution (d) .......ovceiviieininiriee 148 — 1,513
DIIILEA ..ottt sttt st tas s st sns st s b st s s e s senb e 118,645 121,659 127,608

(@ In 2007, the Board authorized share repurchases of up to $750 million of the Company's common stock. Through
December 31, 2008, the Company had repurchased $378.0 million of common stock under this 2007 authorized
program.

(b) Common stock options to purchase 91,819 shares of common stock were outstanding but not included in the
computation of diluted income per share from continuing operations for 2008 because the exercise prices of the
options were greater than the average market price of the common shares and would be anti-dilutive to the
computation.

(¢)  During the years ended December 31, 2008 and 2007, the Company awarded 162,951 and 145,820 of performance
unit awards, respectively. Associated therewith, awards for 295,443 and 142,326 performance units remained
outstanding (net of forfeitures and lapses) as of December 31, 2008 and 2007, respectively.

(d)  During 2006, holders of the $100 million of 4 3/4% Senior Convertible Notes exercised their conversion rights.
During 2008, the Company issued $500 million of 2.875% Senior Convertible Notes and repurchased $20.0 million

principal amount during the fourth quarter of 2008. See Note F for information regarding the conversion rights of the
note holders.
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NOTER. Geographic Operating Segment Information

The Company has operations in only one industry segment, that being the oil and gas exploration and
production industry; however, the Company is organizationally structured along geographic operating segments or
regions. The Company has reportable continuing operations in the United States, South Africa, Tunisia and Other.
Other is primarily comprised of operations in Equatorial Guinea and Nigeria.

During 2007, the Company sold its Canadian assets having a carrying value of $424.4 million. During 2006,
the Company sold certain oil and gas properties in the deepwater Gulf of Mexico and all of its Argentine assets,
which had carrying values of $430.6 million and $658.7 million, respectively, on their dates of sale. The results of
operations of those properties have been reclassified as discontinued operations in accordance with SFAS 144 and,
aside from costs incurred for oil and gas activities, are excluded from the geographic operating segment information
provided below. See Note V for information regarding the Company's discontinued operations.

The following tables provide the Company's geographic operating segment data required by SFAS No. 131,
"Disclosure about Segments of an Enterprise and Related Information," as well as results of operations of oil and
gas producing activities required by SFAS No. 69, "Disclosures about Oil and Gas Producing Activities" as of and
for the years ended December 31, 2008, 2007 and 2006. Geographic operating segment income tax benefits
(provisions) have been determined based on statutory rates existing in the various tax jurisdictions where the
Company has oil and gas producing activities. The "Headquarters" table column includes income and expenses that
are not routinely included in the earnings measures internally reported to management on a geographic operating
segment basis.
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Year ended December 31, 2008:

Revenues and other income:
Oil and a5 ...c.c.coveviiiiimrmemienere s
Interest and other
Gain (loss) on disposition of assets, net.....

Costs and expenses:
Oil and gas production........c...cecencercuiicnnes
Depletion, depreciation and amortization ..
Impairment of oil and gas properties..........
Exploration and abandonments
General and administrative

Accretion of discount on asset retirement
Obligations.........cocovurvmnrreuerernenininnns

INLETESE .oovvevrererreieieriitiries e
Hurricane activity, net....

Minority interest in consolidated
subsidiaries' net income

Income (loss) from continuing operations
before income taxes

Income tax benefit (provision)........cceeeureecs

Income (loss) from continuing operations

Year ended December 31, 2007:

Revenues and other income:
Oil and @as .......ccceevivimrenmeininiriesnescnenienees
Interest and other ........ccoceveivivveneirnieniecens
Gain (loss) on disposition of assets, net.....

Costs and expenses:
Oil and gas production..........ccecvcnreeeniirenns
Depletion, depreciation and amortization ..
Impairment of oil and gas properties..........
Exploration and abandonments.................
General and administrative

Accretion of discount on asset retirement
obligations....

Interest .....cooeeevvvveerneernnns
Hurricane activity, net.................

Minority interest in consolidated
subsidiaries’ net 108s .....c.ocovvveceencnins

Income (loss) from continuing operations
before income taxes

Income tax benefit (provision).........ccceccvveune
Income (loss) from continuing operations

December 31, 2008, 2007 and 2006

United South Consolidated
States Africa Tunisia Other Headquarters Total
(in thousands)

$ 1,943,131 $§ 118836 $§ 215383 § — — 3 2,277,350
— — — — 61,318 61,318
513 — — — (894) (381)
1,943,644 118,836 215,383 — 60,424 2,338,287
536,462 39,079 19,699 — — 595,240
440,978 27,629 14,333 — 28,906 511,846
104,269 — — — — 104,269
197,758 143 37,629 — — 235,530
— — — — 141,823 141,823

— — — — 8,699 8,699

— - -— — 153,577 153,577

12,150 — — — — 12,150
21,635 — — — — 21,635

— — — — 127,065 127,065
1,313,252 66,851 71,661 — 460,070 1,911,834
630,392 51,985 143,722 — (399,646) 426,453
(233,245) (15,076) (86,490) — 129,172 (205,639)

$ 397,147 § 36,909 $ 57,232 $ — § (270,474) § 220,814
$ 1,552,780 $ 81,730 § 106,341 $ — 8 — 8 1,740,851
— — — — 91,883 91,883
844 — — — (3,007) (2,163)
1,553,624 81,730 106,341 — 88,876 1,830,571
386,914 25,820 8,004 — — 420,738
337,024 13,901 7,804 — 28,668 387,397
5,687 — — 20,528 — 26,215
231,638 276 16,743 30,672 — 279,329
— — — — 129,587 129,587

— — — — 7,028 7,028

— — — — 135,270 135,270

61,309 — — — — 61,309
(352). — — — — (352)

— — — — 29,426 29,426
1,022,220 39,997 32,551 51,200 329,979 1,475,947
531,404 41,733 73,790 (51,200) (241,103) 354,624
(196,489) (12,103) (45,545) — 141,492 (112,645)

$ 334915 $ 29,630 $ 28245 §  (51,200) $ (99,611) § 241,979
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United South Consolidated
States Africa Tunisia Other Headquarters Total
Year ended December 31, 2006:
Revenues and other income:
Oil and gas ...cccoveevvveierieece e $ 1,302,029 $ 99,309 $ 57,602 §$ — — $ 1,458,840
Interest and other X — e — — 43,498 43,498
Loss on disposition of assets, net.............. . (451) — — — (6,008) (6,459)
1,301,578 99,309 57,602 — 37,490 1,495,979
Costs and expenses: ' ‘
Oil and gas production ...........ccceeeeveerennenid 324,049 21,795 3,222 — — 349,066
Depletion, depreciation and ‘ ' ‘
AMOTtIZAtION ...vovveerrreriereririeresrecnenns 276,921 9,455 4,007 — 23,698 314,081
Exploration and abandonments ................ 172,859 7,516 14,616 55,205 — 250,196
General and administrative....................... — — — = 116,595 116,595
Accretion of discount on asset '
retirement obligations.... — — — — 3,726 3,726
INterest ..oveevevreeerece e — — — — 107,050 107,050
Hurricane activity, net.........ccoccvevvvreveernnes 32,000 — — — - 32,000
Minority interest in consolidated ’ ‘ '
subsidiaries' net loss (2,263) — — — — (2,263)
Oher .icieivieiniinineneserreeereisesreesesioneos — — - — 34,290 34,290
‘ 803,566 38,766 21,845 55,205 285,359 1,204,741
Income (loss) from continuing operations _
before income taxes...........cooververeerinie 498,012 60,543 35,757 (55,205) (247,869) 291,238
Income tax benefit (provision) 183427y (17,557)  (22,450) — 82,413 (141,021)

Income (loss) from continuing operations.... $ 314,585 § 42,986 § 13,307 §$ (55205) § (165,456) $ 150,217

December 31, .
2008 2007 2006
Segment Assets: (in thousands):

United States $ 8,524622 § 7932366 $ 6,395,046
TUNISIA covevvrrerernrerrer e 299,168 216,221 72,142
South Africa...... 241,619 294,491 176,789
Headquarters 3 97,769 163,467 120,728
Argentina ...... — 8,076 2,444
WESE ATTICA....veeeeieeit et ettt n s et eresas — 2,360 41,238
CANAAA ...t L — L= 547,012
Total Consolidated SSELS........c.cvirvirireirirrertceceecieteereretrteeereeseseseeesereeassses $ 9,163,178 $ 8616981 $ 7,355,399

NOTES. Impairment of Assets

The Company reviews its assets for impairment, including intangible assets, oil and gas propetties and other
long-lived assets, whenever events or circumstances indicate that their carrying values may not be recoverable.
During the years ended December 31, 2008 and 2007, the Company recognized aggregate charges for the
impairment of oil and gas properties of $104.3 million and $26.2 million, respectively..
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United States impairment. During the second half of 2008, declines in commodity prices led to the
impairment of $17.1 million of net assets in the Company's Mississippi area and $130.0 million of net assets in the
Company's Uinta/Piceance area. In addition, the decline in commodity prices also provided an indication that the
Umted States reportlng unit's $310.6 m11110n of goodwill may have been 1mpa1red as of December 31, 2008.

Goodwzll assessments. In accordance with SFAS 142, the Company assesses its goodwill for impairment
annually on July 1, and on July 1, 2008, the Company's assessment of goodwill indicated that it was not impaired.
As aresult of declines in commodity prices and a significant decline in the Company's market capitalization during
the second half of 2008, the Company reassessed whether the fair value of its net assets supported the carrying

value of the Company s goodwill at its United States reporting unit. The Company's reassessment indicated that its
goodwill was not impaired as of December 31, 2008.

The Company's assessments of goodwill for impairment include estimates of the fair value of its United
States reporting unit and comparisons of those fair value estimates with the United States reporting unit's carrying
value, The Company's estimates of the fair value of its United States reporting unit entailed estlmatmg the fair
values of the reporting unit's assets and liabilities. The primary component of those assets and liabilities is
comprised of the reporting unit's oil and gas properties, whose estimated values were based on the estimated
discounted future net cash flows expected to be recovered from the properties. The Company's primary assumptions
in preparing the estimated, discounted future net cash flows expected to be recovered from the properties-are based
on (i) proved reserves and risk-adjusted probable reserves, (il) management's price outlook, including assumptions
as to inflation of costs and expenses, (iii) the Company's weighted average cost of capital and (iv) future income tax
expense atiributable to the net cash flows. o :

Due to the significant decline in the Company's market: capitalization at the end of 2008, the Company
expanded its assessment of goodwill impairment to consider the fair value of the United States reporting unit as
‘determined using both the previously described discounted future net cash flow approach and.a. market approach.
The Company assessed market capitalization over the 30-day and 60-day periods prior to December 31, 2008 and
performed  sensitivity. valuations of the United States reporting unit's net assets based on varying valuation
combinations of future discounted cash flow assumptions (including: assessing future cash flows from proved
properties only); market capitalization, control premiums, -price inflation assumptions and -discount rate
assumptions. Those assessments indicated that the United States goodwill was not impaired as of December-31,
2008. However, the continuation of commodity price declines during the first quarter of 2009 provides an indication
that goodwill may be at risk of future impairment. The Company will continue to assess.its goodwill for impairment
and such assessments may be affected by (i) additional United States reserve adjustments, both positive and
negative, (ii) results of drilling activities, (iii) changes in management's outlook on commodity prices and costs:and
expenses, (iv) changes in the Company's market capitalization, (v) changes in the Company s Welghted average cost
of capltal and (vi) changes in income taxes.

Oil and'gas propertzes assessments. Dunng the second half of 2008, the downward adjustments to proved
reserves associated with declines in commodity prices and well performance led to the impairment of $17.1 million
of net assets in the Company's Mississippi area and $130.0 million of net assets in the Company's Uinta/Piceance
area. The Company's estimates of the undiscounted future cash flows attributed to the assets indicated that their
carrying amounts were not expected to be recovered. Consequently, the Company recorded a $14.5 million noncash
charge during the fourth quarter of 2008 to reduce the carrying value of the Mississippi area oil and gas properties
and an $89.8 million noncash charge during the third quarter of 2008 to reduce the carrymg value of the
Uinta/Piceance area oil and gas properties. The impairment charges reduced the oil and gas properties' carrying

values to their estlmated falr values, represented by the estimated discounted future cash flows attributable to the
assets.

The Company's primary assumptions of the estimated future cash flows attributable to oil and gas properties
are based on (i) proved reserves and risk-adjusted probable and possible reserves and (ii) management's commodity
price outlook. It is reasonably possible that the Company's estimate of undiscounted future cash flows attributable
to oil and gas properties, including the Uinta/Piceance area that has a December 31, 2008 carrying value of
approximately $45.0 million, may change in the future resulting in the need for additional charges to reduce the
carrying amount of the Company's oil and gas properties. The primary factors that may affect future cash flows are
(i) additional reserve adjustments, both positive and negative, (ii) results of future drilling activities, (iii) changes in
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management's outlook on commodity prices and (iv) increases or decreases in production and capital costs
associated with these assets.

During the second quarter of 2007, the Compaﬁy recorded a $5.7 million noncash impairment provision to
reduce the carrying values of certain proved oil and gas properties located in Louisiana. The impairment provision
was determined in accordance with SFAS 144, and reduced the carrying values of the assets to their estimated fair
value.

Nigerian impairment. In 2007, the Company withdrew from the production sharing contract relating to
Block 320 and related agreements. As a part of this process, the Company disposed of its shares in a Nigeria
subsidiary to an unaffiliated third party. In connection with the Company's withdrawal from Block 320 and the
disposition of its shares in the Nigerian subsidiary, the Company recorded a $10.2 million noncash impairment
charge during 2007.

Equatorial Guinea impairment. During the fourth quarter of 2007, the Company recorded a noncash charge
of $10.3 million to write off the Company's remaining basis in Block H in Equatorial Guinea. The charge was
recorded in connection with an arbitration that was active among the parties participating in the Block H prospect.

South African assets. During the fourth quarter of 2008, the decline in commodity prices indicated that
approximately $237.2 million of net assets in the Company's South African South Coast Gas project may have been
partially impaired. The Company's estimate, as of December 31, 2008, of undiscounted future cash flows attributed
to the South Coast Gas project assets indicated that their carrying amounts are expected to be recovered.

The Company's primary assumptions of the estimated future cash flows attributable to the South Coast Gas
project are based on (i) proved reserves and risk-adjusted probable reserves and (ii) management's commodity price
outlook. Probable reserves attributable to the South Coast Gas project represent reserve recoveries during a period
over which the gas-to-liquids ("GTL") production facility, through which the project's production is transported to
consuming markets, may become uneconomic without additional throughput from third-party projects that are
presently considered likely of extending its economic life and allowing probable reserve recoveries. It is reasonably
possible that the Company's estimate of undiscounted future cash flows attributable to South Coast Gas project's
assets may change in the future resulting in an impairment charge to reduce the assets' carrying amount. The
primary factors that may affect future cash flows are (i) additional reserve adjustments, both positive and negative,
(if) results of third-party projects, (iii) changes in management's outlook on commodity prices, (iv) increases or
decreases in production and capital costs associated with these assets and projects and (v) future gas consumption
and sales agreements in South Africa.

NOTET. Volumetric Production Payments

During 2005, the Company sold 27.8 MMBOE of proved reserves by means of three VPP agreements for net
proceeds of $892.6 million, including the assignment of the Company's obligations under certain derivative hedge
agreements. Proceeds from the VPPs were initially used to reduce outstanding indebtedness. The first VPP sold 58
Bcf of gas volumes over an expected five-year term that began in February 2005. The second VPP sold 10.8 million
barrels ("MMBDbls") of oil volumes over an expected seven-year term that began in January 2006. The third VPP
sold 6.0 Bef of gas volumes over an expected 32-month term that began in May 2005 and 6.2 MMBblIs of oil
volumes over an expected five-year term that began in January 2006.

The Company's VPPs represent limited-term overriding royalty interests in oil and gas reserves that: (i)
entitle the purchaser to receive production volumes over a period of time from specific lease interests; (ii) are free
and clear of all associated future production costs and capital expenditures; (iii) are nonrecourse to the Company
(i.e., the purchaser's only recourse is to the reserves acquired); (iv) transfer title to the putchaser; and (v) allow the
Company to retain the remaining reserves after the VPPs volumetric quantities have been delivered.

Under SFAS No. 19, "Financial Accounting and Reporting by Oil and Gas Producing Companies," a VPP is
considered a sale of proved reserves. As a result, the Company (i) removed the proved reserves associated with the
VPPs; (ii) recognized the VPP proceeds as deferred revenue which are being amortized on a unit-of-production
basis to oil and gas revenues over the terms of the VPPs; (iii) retained responsibility for 100 percent of the
production costs and capital costs related to VPP interests; and (iv) no longer recognizes production associated with
the VPP volumes.
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The following table provides information about the deferred revenue carrying values of the Company's

VPPs:
Gas Qil Total
(in thousands)
Deferred revenue at December 31, 2007 .....cvevievreeecenenene. $ 103,513 § 379,767 $ 483,280
Le5S: 2008 AMOTHZALON evcvvrverereevereserneeeesesessessiessssesesse (54,078) (104,061) (158,139)
-Deferred revenue at December 31, 2008.....c.cccvieierisnennes $ 49,435 § 275,706 - § 325,141

The above deferred revenue amounts will be recognized in oil and gas revenues in the consolidated

statements of operations as noted below, assuming the related VPP production volumes are delivered as scheduled
(in thousands): ‘

2009....00evueevireerioneeeeesseseeiesensseeseesesesseseesesesesesesosessessessneseesresens $ 147,906
20100 ceueeeieveiereeeeeeeeeeseeeeesseressiaeeseesesereeeeeseseserenee eeeereeeneeaseene 90,215
201 Liuunsvuecirniestssnnnesismnssassssesssessasssssssensssssssssssnsssssssssssssssssssssessai 44,951
2012l eeesseeeeseeeseeessea fineseeeesseasee st resseese e et easrens 42,069

$ 325,141

NOTE U. Insurance Claims

Hurricanes Katrina and Rita. During August and September 2005, the Company sustained damages as a
result of Hurricanes Katrina and Rita at various facilities in the Gulf of Mexico. Other than the East Cameron
facility discussed further below, the damages to the facilities were covered by physical damage insurance.

The Company filed a business interruption claim with its insurance provider related to its Devils Tower field
resulting from its inability to sell production as a result of damages to third-party facilities. During 2006, the
Company settled its business interruption claim with its insurance provider for $18.5 million, which is included in
income from discontinued operations in the accompanying consolidated statements of operations.

As a result of Hurricane Rita in September 2005, the Company's East Cameron facility, located in the Gulf of
Mexico shelf, was destroyed. The Company currently estimates that it will expend approximately $22 million of
additional capital to complete the reclamation and abandonment of the East Cameron facility. The operations to
reclaim and abandon the East Cameron facilities began in January 2007. The original estimate to reclaim and
abandon the East Cameron facility was based upon an analysis prepared by a third party engineering firm and an
estimate by the Company for portions of the remaining work that was not covered by the third-party analysis.
During 2008, 2007 and 2006, the Company recorded obligation charges for changes in estimates to reclaim and
abandon the East Cameron facility of $9.0 million, $66.0 million and $75.0 million, respectively, which amounts
are included in hurricane activity, net in the accompanying consolidated statements of operations.

The $22 million estimate of expenditures necessary to complete the reclamation and abandonment of the East
Cameron facilities contains a number of assumptions that could cause the ultimate cost to be higher or lower as
there are many uncertainties when working offshore and underwater with damaged equipment. The Company
currently believes the project will be completed during 2010 and the remaining expenditures could range from $22
million to $37 million. Currently, no better estimate within the range can be determined. Thus the Company has
recorded the estimated provision of $22 million as of December 31, 2008. Since January 2007, the Company has
expended approximately $163.1 million to reclaim and abandon the East Cameron facility.
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The Company filed a claim with its insurance providers regarding the loss at East Cameron. Under the
Company's insurance policies, the East Cameron facility had the following coverages: (i) $14 million of scheduled
property value for the platform, (ii) $4 million of scheduled business interruption insurance after a deductible
waiting period, (iii) $100 million of well restoration and safety, in total, for all assets per occurrence and (iv) $400
million for debris removal coverage for all assets per occurrence.

In December 2005, the Company received the $14 million of scheduled property value for the East Cameron
assets and recogmzed a gam of $9.7 million associated therewith. The Company received the $4 million of business
interruption recoveries in 2006, which is reflected in interest and other income in the accompanying consolidated
statements of operations. During the fourth quarter of 2006, the Company recorded estimated insurance recoveries
of $43 million, which is reflected in hurricane activity, net in the accompanying consolidated statement of
operations for the year ended December 31, 2006. The estimated insurance recoveries are included in other assets in
the accompanying consolidated balance sheets in the amounts of $35 million and $43 million as of December 31,
2008 and 2007, respectively, and are related to the estimated costs for the debris removal portion of the claim filed
with the insurance providers. The Company believes that it is probable that it will be successful in asserting
coverage under the debris removal part of its insurance coverage. During 2007, the Company received $5 million
from one of its insurance providers related to debris removal, which is reflected in hurricane activity, net in the
consolidated statement of operations for the year ended December 31, 2008. At present, no recoveries have been
reflected related to certain costs associated with plugging and abandonment and the well restoration and safety
coverages, as the Company is working to resolve coverage issues regarding coverage under this section of the
insurance policies. In the third quarter of 2007, the Company commenced legal actions against its insurance carriers
regarding policy coverage issues, primarily related to debris removal, certain costs associated with plugging and
abandonment, and the well restoration and safety coverages. The Company contmues to expect that a substantial
portion of the East Cameron facility loss will be recoverable from insurance.

NOTE V. Discontinued Operations

During 2008, 2007 and 2006, the Company sold its interests in the folloWing significant oil and gas assets:

Country Description of Assets ~_Date Divested Net Proceeds Gain

' (in millions) '
United States Deepwater Gulf of Mexico fields March 2006 $ 11569 (a § 725.3
Argentina Argentine assets April 2006 8 669.6 $ 109
Canada Canadian assets November 2007 $ 5257 (b) § 101.3

(a) Net proceeds do not reflect the cash payment of $164.3 million for terminated hedges assoc1ated with the deepwater
Gulf of Mexico assets.
(b) ~ In November 2007, the Company did not receive $132.8 million of the proceeds which' was deposited in a Canadian
- eserow account pending receipt from the Canada Revenue Agency of appropriate tax certifications which were
received in January 2008. See Note E for additional information regarding the Canadian escrow account.
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Pursuant to SFAS 144, the Company has reflected the results of operations of the above divestitures as
discontinued operations, rather than as a component of continuing operations. The following table represents the
components of the Company's discontinued operations for the years ended December 31, 2008, 2007 and 2006:

Year Ended December .31,
2008 2007 2006
(in thousands)

Revenues and other income:

Ol B0A B .vveveeererrreeersecereere ettt s ssn e gn e s .5 (18) §. . . 135,842 § 322,426
Interest and OthET. ....vviseiusieniieai e sccneneeses v 2,176 . 1,885 ) 33,550
Gain (loss) on disposition of assets, NEt (@) ...c.oeveerrcrinesircrnenenenne (392) 100,178 731,827
1,766 . . 237,905 . 1,087,803 .
Costs and expenses:
Oil and gas ProduCtion ... einriveiisivnsessesssssrsse e erssssees — 55,400 80,514
Depletion, depreciation and amortization (2) .......oo..coeereeencireniienne — 34,502 82,770
Exploration and abandonments (&)......ccccceviererireenesnmnenceceninins . - 14,423 21,275
General and adminiStrative ........eeocvvvennerrieeeenieneenneeninrinesnee e 826 12,302 14,501
Accretion of discount on asset retirement obligations (a) .............. ' — 1,767 1,904
IIEETESE «.vvvveveeerevereeteesisesssissesere e saeseraeesrensessbssssesssnsratsensbsbenensnsnsans 31 389 . 442
OFRET ottt et en bbb e e bbb bt 2,499 6,345 1,382
‘ ‘ 3,356 125,128 202,788
Income from discontinued operations before income taxes .............. (1 ,590) 112,777 885,015
Income tax benefit (provision): oo
CULTENL «.vvviveeiiereesbensiesessseserecsesesenteeseneseasesisiassstsssstassoremsssessanns ' (300) 4,915) (151,677)
DEfEITEA () ...vevreeeenrierenireerieaerereesmsrereriresetssssssesesensasen st sssassasasneses 1,139 22,887 (143,824)
Income from discontinued OPETations ... cc.ecicvuererrireisissinrieeriseens $ (751) $ 130,749 $ 589,514

(a) . Represents the significant noncash components of dlscontmued operatxons included in the Company's consolldated
statements of cash flows.

NOTEW Subsequent Events - Unaudited

FSP APB 14-1. Effective January 1, 2009, the Company adopted the provisions of FSP APB 14 1. In
accordance therewith, the Company applied the provisions of FSP APB 14-1 on a retrospective basis. The initial
adoption of FSP APB 14-1 is expected to decrease the carrying value of the Company's 2.875% Senior Convertible
Notes by approximately $81 million, increase shareholders' equity by approximately $51 million and increase
deferred tax liabilities by approxxmately $30 million. The retrospective application of the provisions of FSP APB
14-1 includes an increase in the Company's annual interest expense of approximately $14 million over amounts
recognized pnor to the adoption of FSP APB 14-1. \

Derivative activities. Effective February 1, 2009, the Company discontinued hedge accounting on all existing
commodity derivative instruments, and from that date forward will account for derivative instruments using the
mark-to-market accounting method. Therefore, the Company will recognize all future changes in the fair values of
its derivative contracts as gains and losses in the earnings of the period in which they occur.
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Capitalized Costs

December 31,
2008 2007
(in thousands)

0Oil and gas properties:

PIOVEQ .c.iuiurrirerenianecineist st st s s s st ee s s sstassassssssasssssssesnsensssss st anasensaenseeensessen $ 10,167,220 $ 8,973,634
Unproved ........cccoceereerennne. bt r ettt et ket TR e A e rae R e e RaRe b ebesroreen 204,183 277,479
Capitalized costs for 0il and gas PrOPETHES .......covvreeveeeivireerees st sese s eveens 10,371,403 9,251,113
Less accumuiated depletion, depreciation and amortization ...............ovoveeveevesveeerssnnn: (2,511,401) (2,028,472)

Net capitalized costs for oil and gas properties $ 7,860,002 $ - 7222641

Costs Incurred for Oil and Gas Producing Activities (a)

Property Total
Acquisition Costs Exploration  Development Costs
Proved Unproved Costs Costs Incurred

(in thousands)
Year Ended December 31, 2008:

United States .........ccocvetivrerrrerennnns $ 87,482 $ 50,126 $ 322,086 $ 860,754 § 1,320,448

South Africa.....ccccevveeveereeenreerenn, — —_— 145 7,062 7,207

TUNISIA ..vovrrireecrrrercniee e, — L 104,343 28,902 133,245

Total ....oovvvercecreeiee e $ 87,482 § 50,126 $ 426,574 $ 896,718 § - 1,460,900
Year Ended December 31, 2007:

United States.....cccceevevevervnienenee. $ 331,526 $ 200,767 $ 335,778 $ 1,058,259 $§ 1,926,330

Canada ....cccoeevevverereererierecrnnn 82 3,620 32,160 64,584 100,446

South Africa......c.cccervvvrvevirrenennas — — 276 111,178 111,454

TUNISIA «.eoverrcrrerrcerevieveenn, s — 718 104,585 9,785 115,088

(011150 (:) NN — — 23,905 — 23,905

Total ..ccocoiiirrereeieecie i $ 331,608 $§ © 205,105 $ 496,704 $§ 1243806 $§ 2,277,223
Year Ended December 31, 2006:

United States.......ccoceevvrverveerennnn. $ 78,318 § 109,321 § 296,301 § 700,340 § 1,184,280

ATEENHNG ..ovvvvereereiereee e, — 2 10,223 25,542 35,767

Canada ......ccceeeveerevrereeiriveinens — 19,932 103,245 105,487 228,664
. South Africa......ccccveevereeverernene. — —_ 288 131,475 131,763

TUDISIA ... — 5,000 40,813 336 46,149

Other (D)..covviveiereeereeeere e — 10,584 36,172 o — 46,756

Total ...coeriirciieerirreesiie e $ 78,318 $ 144,839 $ 487,042 §$ 963,180 $§ 1,673,379
(a) The costs incurred for oil and gas producing activities includes the following amounts of asset retirement

obligations: . -
Year Ended December 31,
2008 2007 2006

(in thousands)

Proved property acquisition COSES ererrreeereereennrrenn $ 2237 $ 4,751 $ 981
EXPLOration COSES ......ccoerievrvevinerinineieisieesiseeseressonsesenee 749 1,499 3,376
Development COosts .........coeviveerererieesreeeeeeese s 22,515 26,879 41,110

TOtAl ..o e $ 25,501 $ 33,129 § 45,467

(b)  Other is primarily comprised of activities in Nigeria and Equatorial Guinea.
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Results of Operations

Information about the Company's results of operations for oil and gas producing activities by geographic
operating segment is presented in Note R of the accompanying Notes to Consolidated Financial Statements.

Reserve Quantity Information

The estimates of the Company's proved reserves as of December 31, 2008, 2007 and 2006, which were
located in the United States, Canada, South Africa and Tunisia, were based on evaluations prepared by the
Company's engineers and audited by independent petroleum engineers with respect to the Company's major
properties and prepared by the Company's engineers with respect to all other properties. Reserves were estimated in
accordance with guidelines established by the United States Securities and Exchange Commission and the FASB,
which require that reserve estimates be prepared under existing economic and operating conditions with no
provision for price and cost escalations except by contractual arrangements. The Company reports all reserves held
under production sharing arrangements and concessions utilizing the "economic interest” method, which excludes
the host country's share of proved reserves. Estimated quantities for production sharing arrangements reported under
the "economic interest” method are subject to fluctuations in the commodity prices of and recoverable operating
expenses and capital costs. If costs remain stable, reserve quantities attributable to recovery of costs will change
inversely to changes in commodity prices. The reserve estimates as of December 31, 2008, 2007 and 2006 utilized
respective oil prices of $43.00, $95.45 and $60.54 per Bbi (reflecting adjustments for oil quality), respective NGL
prices of $20.07, $56.13 and $29.82 per Bbl, and respective gas prices of $4.63, $6.12 and $5.13 per Mcf (reflecting
adjustments for Btu content, gas processing and shrinkage).

Proved reserve quantity estimates are subject to numerous uncertainties inherent in the estimation of
quantities of proved reserves and in the projection of future rates of production and the timing of development
expenditures. The accuracy of such estimates is a function of the quality of available data and of engineering and
geological interpretation and judgment. Results of subsequent drilling, testing and production may cause either
upward or downward revision of previous estimates. Further, the volumes considered to be commercially
recoverable fluctuate with changes in prices and operating costs. The Company emphas1zes that proved reserve
estimates are inherently imprecise and that estimates of new discoveries are more imprecise than those of currently

producing oil and gas properties. Accordingly, these estimates are expected to change as additional information
becomes available in the future.

The following table provides a rollforward of total proved reserves by geographic area and in total for the
years ended December 31, 2008, 2007 and 2006, as well as proved developed reserves by geographic area and in
total as of the beginning and end of each respective year. Oil and NGL volumes are expressed in MBbls, gas

volumes are expressed in MMcf and total volumes are expressed in thousands of barrels of oil equivalent
("MBOE").
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Total Proved Reserves:
UNITED STATES

Balance, January 1 .............cocoeveend :

Revisions of previous estimates......
Purchases of minerals-in-place ......
Extensions and discoveries
Production (b) ......cccecvvveniveiiiinnennn.
Sales of minerals-in-place
Balance, December 31-(c) ..............
ARGENTINA

Balance, January 1 ...........cccovvevene
Revisions of previous estimates .....
Extensions and discoveries ............

Production (b) ....cciovv v, :

Sales of minerals-in-place ..............
Balance, December 31 ...................
CANADA

Balance, January 1 ........ccocevenneeeee
Revisions of previous estimates .....
Purchases of minerals-in-place ......
Extensions and discoveries
Production (b) ............. e
Sales of minerals-in-place
Balance, December 31 ceereece s
SOUTH AFRICA

Balance, January 1 ......cooooevivvvinenn.
Revisions of previous estimates .....
" Production (b) ........... et enrienes
Balance, December 31 ...................
TUNISIA

Balance, January 1 .......ccoveereeeee.
Revisions of previous estimates......
Extensions and discoveries ............
Production (b) .....c.oceeeeveveveeninrnee.
Sales of minerals-in-place .............
Balance, December 31 ...................
TOTAL

Balance, January 1 .........ccceveneenee.
Revisions of previous estimates......
Purchases of minerals-in-place ......
Extensions and discoveries ............
Production (b) .....ccoevinviniinniniionienns
Sales of minerals-in-place
Balance, December 31 ...................

PIONEER NATURAL RESOURCES COMPANY

UNAUDITED SUPPLEMENTARY INFORMATION
December 31, 2008, 2007 and 2006

Year Ended December 31,
2008 2007 2006
Oil & ) Oil & 0il & .
NGLs Gas Total NGLs Gas Total NGLs Gas Total
(MBbls) (MMcf)(a) (MBOE) (MBbls) (MMcf)(a) (MBOE) (MBbls) (MMcf)(a) (MBOE)
451,091 2,903,055 934,933 406,725 2,685,961 854,385 385,771 2,750,856 844,247
(14,654) . (92,794) (30,120) 15,571 35,542 21,495 (7,467) (10,664) (9,244)
4,470 58,758 14,263 - 19,678 184,478 50,424 41,825 52,308 50,543
23,037 202,284 56,751 22,692 131,277 44,571 11,948 136,712 34,733
(15,052) (154,274) (40,764) (13,575) (132,840) - (35,715) (14,091) (134,445)  (36,499)
— . — = — (1,363) (227) (11,261) (108,806)  (29,395)
448.892 2.917,029 935.063- _ 451,091 2.903.055 934.933 _ 406,725 2.685.961 854,385
- — — — — — 34,024 404,323 101,411
— — — — — - (306) (2,043) (646)
— —_ — — — — 135 4,576 898
— — — — — — (1,072) (16,025) (3,743)
— — — — — — (32,781) (390,831)  (97,920)
— — — 2,199 173,509 31,117 2,423 130,514 24,175
— — — 8 (18,778) (3,210) (159) (7,953) (1,485)
- — — 378 62,263 10,755 217 66,801 11,351
— — — (234) (16,295) (2,950) (282) (15,853) (2,924)
— — —  (2,262) (200,699) (3'5,712) — — —
— — — — ‘ — — 2199 173,509 31,117
757 40,565 7,520 3,070 60,511 13,156 3,055 60,395 13,121
594 1,804 894  (1,334) (18,909) (4,485) 1,521 116 1,541
(880) (3,745) (1,505) (979) (1,037) (1,151)  (1,506) — (1,506)
471 38.624 6,909 757 40,565 7,520 3,070 60,511 13.156
17,850 20,794 21,314 4,977 7,846 6,284 3,769 — 3,769
(3,376) 4,176 2,679) 1,570 13,861 3,880 1,579 59 1,588
2,026 — 2,026 24,477 4 24,478 500 8,223 1,870
(2,261) (866) (2,405) (1,403) 917) (1,557) (871) (436) (943)
(652) — (652) (11,771) — (11,771) — — —
13.587 24.104 17.604 _ 17.850 20,794 21.314 4.977 7,846 6.284
469,698 2,964,414 963,767 416,971 2,927,827 904,942 429,042 3,346,088 986,723
(17,436) (86,813)  (31,905) 15,726 11,716 17,680 (4,832) (20,485) (8,246)
4,470 58,758 14,263 19,678 184,478 50,424 41,825 52,308 50,543
25,063 202,284 58,777 47,547 193,544 79,804 12,800 216,312 48,852
(18,193) (158,884) (44,674) (16,191) (151,089) (41,373) (17,822) (166,759)  (45,615)
(652) — (652) (14,033) (202,062)  (47,710) (44,042) (499,637)  (127,315)
462,950 2.979.759 959,576 _ 469,698 2.964.414 963,767 _ 416,971 2,927,827 904,942

(a) The proved gas reserves as of December 31, 2008, 2007 and 2006 include 360,340 MMcf, 290,599 MMecf and 316,528 MMcf, respectively, of gas that will be
produced and utilized as field fuel. Field fuel is gas consumed to operate field equipment (primarily compressors) prior to the gas being delivered to a sales point.

(b)  Production for 2008, 2007 and 2006 includes approximately 18,771 MMcf, 17,347 MMcf and 17,364 MMcf of field fuel, respectively. Also, for 2007 and 2006,
production includes 2,950 MBOE and 9,735 MBOE of production associated with discontinued operations. See Note V for additional information.

(c) Includes 7,155 MBOE attributable to a 32 percent minority interest in Pioneer Southwest in 2008.
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PIONEER NATURAL RESOURCES COMPANY

UNAUDITED SUPPLEMENTARY INFORMATION
December 31, 2008, 2007 and 2006

Year Ended Pecember 31,

2008 2007 2006
Oill& Oil & Oil &
NGLs Gas Total NGLs Gas Total NGLs Gas Total

(MBbls) (MMcf)(a) (MBOE) (MBbls) (MMecf)(a) (MBOE) (MBbls) (MMef)(a) (MBOE)

Proved Developed Reserves:

United States ......c.ccocereerene 238,072 1,976,080 567,419 211,814 1,805,974 512,809 210,680 1,875,866 523,324
Argenting........cccovereniieninns — — — — — — 20,844 282815 67,980
Canédé ........................... -— — — 2,053 117,672 21,665 2,202 99,025 18,706
South Africa.... e 757 40,565 7,518 1,822 — 1,822 1,708 — 1,708
Tunisia s 17,850 20,794 - 21,316 4,977 7,846 6,285 3,769 — 3,769
Balance, January 1 ........ e 256,679 2,037,439 596,253 220,666 1,931,492 542,581 239,203 2,257,706 615,487
United States ........cecovvvrni 211,420 1,907,719 529,374 238,072 1,976,080 567,419 211,814 1,805,974 512,809
Canada......coccoeeveerivvenrnennnes — — — — — — 2,053 117,672 21,665
South Africa.......coeervcennnes 471 38,624 6,908 757 40,565 7,518 1,822 — 1,822
Tunisia e 13,587 24,104 17,604 17,850 . 20,794 21,316 4,977 7,846 6,285
Balance, December 31 ......... 225478 1,970,447 553,886 256,679 2,037439 596,253 220,666 1,931,492 542,581

Standardized Measure of Discounted Future Net Cash Flows

The standardized measure of discounted future net cash flows is computed by applying year-end commodity
prices (with consideration of price changes only to the extent provided by contractual arrangements) to the
estimated future production of proved reserves less estimated future expenditures (based on year-end costs) to be
incurred in developing and producing the proved reserves, discounted using a rate of ten percent per year to reflect
the estimated timing of the future cash flows. Future income taxes are calculated by comparing undiscounted future
cash flows to the tax basis of oil and gas properties plus available carryforwards and credits and applying the
current tax rates to the difference. The discounted future cash flow estimates do not inciude the effects of the
Company's commodity derivative contracts. Utilizing December 31, 2008, commodity prices held constant over
each derivative contract's term, the net present value of the Company's derivative contracts, less associated

estimated income taxes-and discounted at ten percent, was an asset of approximately $299.8 million at December
31, 2008.

. Discounted future bash flow estimates like those shown below are not intended to represent estimates of the
fair value of oil and gas properties. Estimates of fair value should also consider probable and possible reserves,
anticipated future commodity prices, interest rates, changes in development and production costs and risks

associated with future production. Because of these and other considerations, any estimate of fair value is
necessarily subjective and imprecise. ’
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PIONEER NATURAL RESOURCES COMPANY

UNAUDITED SUPPLEMENTARY INFORMATION
December 31, 2008, 2007 and 2006

The following tables provide the standardized measure of discounted future cash flows by geographic area
and in total as of December 31, 2008, 2007 and 2006, as well as a roll forward in total for each respective year:

December 31,

2008 2007 2006
UNITED STATES ' (in thousands)
Oil and gas producing activities: '
Future cash inflOWS ........ooerviveeeerernerercccnicnniestsenieeseesecenmoasenses $ 27,779,303 $ 52,649,378 $§ 32,162,975
Future production COSS .........ccevereereermerrerenerreresereermurerensmessncsenene (11,605,862) (14,562,540) (10,605,170)
Future development COSES ........eceeuerrmerernrennrcneenrercrnmeenereecenonens (4,840,604) (4,252,134) (3,746,920)
Future income tax EXPEeNSE ......eeeereireiserreseesvesresessisiosnensesesansesess (2,831,642) (11,265,645) (5,695,788)
; 8,501,195 22,569,059 12,115,097
10% annual discount fACLOr. ... ..covereereerererierereeenreniciessessersnesesnens (5,530,053) (14,303,502) (7,925,926)
Standardized measure of discounted future cash flows (a) .......... $ 2,971,142 § 8,265,557 $ 4,189,171
CANADA
Oil and gas producing activities:
Future cash iNflOWS .......cocvvriviiniereeiercriiinesresrennsnereeesesaseesssseses $ — 8 — 3 1,054,264
Future production COStS ...t ‘ — — (399,248)
Future development COSES .......covreremiemicnirireicininssiciseennes — — (115,721)
Future income tax EXPEISE «evervenrncerenereenraernrreseeseressesassesssaosinioss : — - — (69,693)
— — 469,602
10% annual discount factor .........covueirernirerieniessninnisnnssnnion —_— — (200,313)
Standardized measure of discounted future cash flows ............... . $ — 3 —  $ 269,289
SOUTH AFRICA
0Oil and gas producing activities:
Future cash inflOWS .........cccociiveiiiieciieiececieecee e ereseeereesessnesenenes $ 140,031 $ 365,145 $ 509,081
Future production COSLS..........c.eieerocrcelomiinninncnenidenseseninennes (18,594) (36,934) (82,989)
Future development COSES.........currrmerrerrsscseriossessssssnsnssssns (46,516) (44,263) (165,318)
Future inCOME tax EXPENSE ....ovvrerreererarerruesssesernsessesssasesoressereses ’ (9,431) (31,584) ‘ (58,870)
' 65,490 252,364 201,904
10% annual discount factor.........cccvevenvirniencnsces oo (629) (37,108) (58,182)
Standardized measure of discounted future cash flows ............... $ 64,861 $ 215,256 = $ 143,722
TUNISIA
Oil and gas producing activities:
Future cash INFIOWS ...oooiieiiiiiiiie et esere s eeseerees $ 574417 $ 1,892,519 $ 329,773
Future production COStS ........cc.covririminienieniniininesnisieninn, (214,566) (165,668) 47,116)
Future development COSES ......ovuieirmrimniriniiiiisinsrneesenes (58,335) (45,831) (16,265)
Future inCOME taX EXPENSE ..cvverirrerririrrirerrerserseesieesiseoseestsressessenes (102,187) (860,342) (148,361)
199,329 820,678 118,031
10% annual discount faCtOr........ccovveververrnereenrnrssrcseeinensesens (47,945) (284,607) (31,224)
Standardized measure of discounted future cash flows ............... $ 151,384 $ 536,071 § 86,807
TOTAL
Oil and gas producing activities:
Future cash Inflows ........cocviericrenrnienncnnnesnieeseresinesenes $ 28493751 $ 54,907,042 $§ 34,056,093
Future production COSLS ........ccvvureerrueererenenrererenienieesisnrisssssserianns (11,839,022) (14,765,142) (11,134,523)
Future development COSS(D) ...covevvererierierveecresierennscneressenessens (4,945,455) (4,342,228) (4,044,224)
Future income tax expense (2,943,260) (12,157,571) (5,972,712)
8,766,014 23,642,101 12,904,634
10% annual discount factor...........coceevveuenirienrerineneneercnreereenns (5,578,627) (14,625,217) (8,215,645)

Standardized measure of discounted future cash flows $ 3,187,387 $ 9,016,884 $ 4,688,989




PIONEER NATURAL RESOURCES.:COMPANY

UNAUDITED SUPPLEMENTARY INFORMATION
December 31, 2008, 2007 and 2006

(a) Includes $38.5 million attributable to a 32 percent minority interest in Pioneer Southwest in 2008.

b) Includes $443.0 million, $471.5 million and $324.1 million of undiscounted future asset retirement expenditures estimated as of
December 31, 2008, 2007 and 2006, respectively, using current estimates of future abandonment costs. See Note L for

corresponding information regarding the Company's discounted asset retirement obligations.

Changes in Standardized Measure of Discounted Future Net Cash Flows

Year Ended December 31,
2008 2007 - . 2006
(in thousands)

Oil and gas sales, net of production Costs .........cccevueennn. $ (2,037,654) $ (1,462,189) $ (1,516,503)
Net changes in prices and production Costs ...........cc.c..... (9,019,111) 4,700,608 (1,921,270)
Extensions and diSCOVETIES .....ccevveveeeerivrererneneeeeererennens 867,528 1,889,282 413,200
Development costs incurred during the period ............... 632,359 661,956 672,572
Sales of minerals-in-place ..........ccccooecvevrrienrrsrenrierennnn. (64,384) (970,215) (1,926,423)
Purchases of minerals-in-place ........ccococevrveeeicnveciennnn. 243,412 585,924 280,475
Revisions of estimated future development costs .......... (915,265) (897,587) (1,041,343)
Revisions of previous quantity estimates ....................... (175,159) 322,470 (38,837)
Accretion of diSCOUNL ....cciiviivniriverereiinenesnesinceoionsosens 1,336,401 660,755 895,455
Changes in production rates, timing and other (375,321) 1,240,959 486,328 .
Change in present value of future net revenues (9,507,194) 6,731,963 (3,696,346)
Net change in present value of future income taxes ....... 3,677,697 (2,404,068) 1,088,438

(5,829,497) 4,327,895 (2,607,908)
Balance, beginning of year ..........ccccocecveveeienrerenrevenririnnens 9,016,884 4,688,989 7,296,897
Balance, end 0f Year ..........ccvevercieiereeciereceieeeeee e $ 3,187,387 $ 9,016,884 § 4,688,989
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PIONEER NATURAL RESOURCES COMPANY

UNAUDITED SUPPLEMENTARY INFORMATION
December 31, 2008, 2007 and 2006

Selected Quarterly Financial Results

The following table provides selected quarterly financial results for the years ended December 31, 2008 and
2007: :

Quarter
First Second Third Fourth
(in thousands, except per share data)

Year ended December 31, 2008: -

Oil and gas TEVEMUES .......... ccceeveiresiidoereiverecrcsaniananaes $ 558476 $ 653,309 $ 612,200 $ 453,365
TOtal FEVENUES.......cvevvreivesiernererrereteseeestevecesesaeessencons $ 584,178 $ 665,689 $ 615779 § 472,642
Total costs and EXPENSES ..l ciemenenreneereneiensiensisioiseens . $ 369,111 $ - 381,898 $ 603431 :$ 557,393
Net income (1088) ..cecovrererveeiicinnenneeenineereserieieesnes ' $ 129,740 § 158,829 § (3,038) §  (65467)
Net income (loss) per share: .

BAasiC ot eeeeeen $ 1.10 $ 134 § 0.03) $ 0.57)

DGO coroooovreeeeeeeeevsi e dem e seen e bienains $ 1.09 § 132§ 0.03). $ 0.57) .

Quarter
First Second Third Fourth

(in thousands, except per share data)
Year ended December 31, 2007:
Oil and gas revenues: : - .
AS TEPOTLED.....c.cerererremeniiicuiiisieiesissesesasaesssasiorensaes $ 391,918 $ 458,032 § 458,898 § 508,579

Less discontinued operations , (38,336) (38,240) — —
Adjusted......c.oereeniiniis et seesens S $ 353582 $§ 419,792 $ 458898 § 508,579
Total revenues: : :
AS TEPOItEd....ereerereercrrrrccrcrire e resaenereaans $ 406,094 $ 483920 $ 490447 $ 530,886
Less discontinued operations ...........ococevvevceveuiinnne (38,775) (39,223) — —
AdJusted ..o e $ 367319 $ 444697 § 490447 $ 530,886
Total costs and expenses:
AS TEPOTTEQ...cccvveeerrrienereercrics e s $ 359880 $ 432,731 $ 336480 $§ 426,069
Less discontinued operations ...........ceervvevrnererevinns (35,209) (41,226) — —
AQUSEEd ... $ 324671 $ 391,505 $ 336480 $ 426,069
NEL INCOME ...cerrerermenieriemeriereeerreresseneresensssressasassesssons $ 29,593 §$ 36,480 $§ 101,927 $§ 204,728
Net income per share:
BASIC eovvevenriencrenieeet e ab s $ 024 § 030 3 085 § 1.74
Dilited c..coovreeeiriceeriscmncenee s $ 024 $ 030 § 084 § 1.72

During the fourth quarter of 2008, the Company recorded approximately $23.2 million of pretax gains from
the early extinguishment of debt and pretax charges of approximately (i) $34.9 million for stacked and terminated
drilling rigs, (i) $24.9 million for unproved leasehold abandonments and (iii) $14.5 million for impairment of
Mississippi oil and gas assets.

During the fourth quarter of 2007, the Company elected to not pursue the development of the Clipper project
in the deepwater Gulf of Mexico. Associated therewith, the Company's income from continuing operations for the
fourth quarter of 2007 includes a pretax exploration and abandonment charge of $72.1 million.

During November 2007, the Company sold its Canadian assets. The divestiture qualified as discontinued
operations pursuant to SFAS 144. In accordance with SFAS 144, the Company reclassified the results of operations
and gain on the sale of the Canadian assets from continuing operations to discontinued operations in the
accompanying consolidated statements of operations. See Note V of Notes to Consolidated Financial Statements for
additional information regarding these divestitures that gave rise to the adjustments in the tables above.
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ITEMY9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE ~

None.
ITEM 9A. CONTROLS AND PROCEDURES

. Evaluation of disclosure controls and procedures. The Company's management, with the participation of its
principal executive officer and principal financial officer, have evaluated;-as required by Rule 13a-15(b) under the
Exchange Act, the Company's disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)) as-of
the end of the period covered by this Report. Based on that evaluation, the principal executive officer and principal
financial officer concluded that the design and operation of the Company's disclosure controls and procedures are
effective in ensuring that information required to be disclosed by the Company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC's rules. and forms and ‘is accumulated and communicated to the Company's management, including the
principal executive officer and principal financial officer, to allow timely decisions regarding required disclosure.

Changes in internal control over financial reporting, There have been no changes in the Company's internal
control -over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) that occurred during the
Company's last fiscal ‘quarter that have materially affected-or are reasonably likely to materlally affect -the
Company's internal control over financial reporting.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of the Company is respon31ble for establishing and mamtamlng adequate 1nterna1 control
over financial reporting. The Company's internal control over financial reporting is.a process designed under the
supervision of the Company's Chief Executive Officer and Chief Financial Officer to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of the Company's financial statements for external
purposes in accordance with generally. accepted accounting principles.

As of Decemb’er 31, 2008, management assessed the effectiveness of the Company's. internal control over
financial reporting based on the criteria for effective internal control over financial reporting established in "Internal
Control — Integrated Framework," issued by the Committee of Sponsoring Organizations of the Treadway
Commission. Based on the assessment, management determined that the Company maintained effective .internal
control over financial reportmg as of December 31, 2008, based on those criteria.

Ernst & Young LLP, the 1ndependent reglstered pubhc accountmg firm that audited the consohdated
financial statements of the Company included in this Annual Report on Form 10-K, has issued an attestation report
on the effectiveness of the Company's internal control over financial reporting as of December 31, 2008. The report,
which expresses an unqualified opinion on the effectiveness of the Company's: internal control over - financial

reporting as of December 31, 2008, is included in this Item under the heading "Report of Independent Registered
Public Accounting Firm."
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REPORT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Board of Directors and Stockholders of
Pioneer Natural Resources Company:

We have audited Pioneer Natural Resources Company's internal control over financial reporting as of
December 31, 2008, based on criteria established in Internal Control—Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). Pioneer Natural
Resources Company's. management is -responsible for maintaining effective internal control over financial reporting,
and for its assessment of the effectiveness of internal control over financial reporting included in the accompanying
Management's Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on
the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that-a material
weakness ‘exists, testing and evaluating the design and operating effectiveness of internal -control based on the
assessed risk, and performing such other procedures as we considered necessary in the. circumstances. We believe
that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company's internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or d1spos1t10n of the company ]
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements, Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
pohcles or procedures may deteriorate.

In our opinion, Pioneer Natural Resources Company maintained, in all material respects, effective mternal
control over financial reporting as of December 31, 2008, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of Pioneer Natural Resources Company as of December 31, 2008
and 2007 and the related consolidated statements of operations, stockholders' equity, cash flows and comprehensive
income for each of the three years in the period ended December 31, 2008, and our report dated February 24, 2009
expressed an unqualified opinion thereon.

Ernst & Young LLP

Dallas, Texas
February 24, 2009
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ITEM 9B. OTHER INFORMATION

None.

ITEM 10.

PART III

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required in response to this item will be set forth in the Company's definitive proxy
statement for the annual meeting of stockholders to be held during May 2009 and is incorporated herein by

reference.

ITEM 11.

| EXECUTIVE COMPENSATION

The information required in response to this item will be set forth in the Company's definitive proxy
statement for the annual meeting .of stockholders to be held during May 2009 and is incorporated herein by

reference.

ITEM 12.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

AND RELATED STOCKHOLDER MATTERS

Securities Authorized for Issuance under Equity Compensation Plans

‘The following table summarizes information about the Company's equlty compensation plans as of

December 31, 2008:

Number of Securities

Number of Securities Remaining Available for

to be Issued Upon Future Issuance Under Equity
Exercise of Weighted Average Compensation Plans
Outstanding Options Exercise Price of (Excluding Securities Reflected
(a) Outstanding Options in First Column) (b)
Equity compensation plans approved by
security holders (c¢):
Pioneer Natural Resources Company:
2006 Long-Term Incentive Plan(d)..... — 3 —
Long-Term Incentive Plan................... 606,763 $ 22.21
Employee Stock Purchase Plan........... — 3 —
Predecessor plans ........coccevevvveeceeiciennn, 53,756 11.76
660,519

()

(b)

(©)
@

There are no outstanding warrants or equity rights awarded under the Company s equity compensation plans. The

. securities do not include restricted stock awarded under the Company's previous Long-Term Incentive Plan and the

2006 Long-Term Incentive Plan.

In May 2006, the stockholders of the Company approved the Long- Term Incentive Plan, which provides for the
issuance of up to 4.6 million awards. Awards under the Long-Term Incentive Plan can be in the form of stock
options, stock appreciation rights, performance units, restricted stock and restricted stock units. No additional awards
may be made under the prior Long-Term Incentive Plan. The number of remaining securities available for future
issuance under the Company's Employee Stock Purchase Plan is based on the original authorized issuance of
750,000 shares less 373,524 cumulative shares issued through December 31, 2008. See Note H of Notes to
Consolidated Financial Statements included in "Item 8. Financial Statements and Supplementary Data" for a
description of each of the Company's equity compensation plans.

All equity compensation plans have been approved by security holders.

Remaining securities reflect the deduction of the maximum number of shares that could be issued pursuant to grants
of performance units outstanding at December 31, 2008.

The remaining information required in response to this item will be set forth in the Company's definitive
proxy statement for the annual meeting of stockholders to be held during May 2009 and is incorporated herein by

reference.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required in response to this item will be set forth in the Company's definitive proxy
statement for the annual meeting of stockholders to be held during May 2009 and is incorporated herein by
reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information requlred in response to this item will be set forth in the Companys deﬁnltlve proxy
statement for the annual meeting of stockholders to be held during May 2009 and is incorporated herein by
reference. '

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Listing of Financial Statements

Financial Statements

The following consolidated financial statements of the Company are included in "Item 8. Financial
Statements and Supplementary Data":

Report of Independent Registered Pubic Accounting Firm

Consolidated Balance Sheets as of December 31, 2008 and 2007

Consolidated Statements of Operations for the Years Ended December 31, 2008, 2007 and 2006
Consolidated Statements of Stockholders' Equity for the Years Ended December 31, 2008, 2007 and 2006
Consolidated Statements of Cash Flows for the Years Ended December 31, 2008, 2007 and 2006 |
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2008, 200’7 and 2006
Notes to Consolidated Financial Statements

Unaudited Supplementary Information

(b) Exhibits

The exhibits to this Report required to be filed pursuant to Item 15(b) are included in the Company's Form
10-K filed with the SEC on February 25, 2009.

(¢) Financial Statement Schedules

No financial statement schedules are required to be filed as part of this Report or they are inapplicable.
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STOCK PERFORMANCE

The information included in the remainder of this document, including this "Stock Performance” section of the 2008
Annual Report, is not a part of Pioneer’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008, and
shall not be deemed to be “soliciting material” or to be “filed” with the Securities and Exchange Commission. Such
information shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933 or the

Securities Exchange Act of 1934, except to the extent that Pioneer specifically incorporates such information.

The following graph and chart compare Pioneer’s cumulative total stockholder return on common stock during the five-
year period ended December 31, 2008, with cumulative total stockholder return during the same period for the Standard
& Poor’s 500 Index ("S&P 500 Index”) and the Dow Jones U.S. Exploration and Production Index (“"DJ E&P Index”), as
prescribed by the SEC rules. The following graph and chart show the value, at December 31 in each of 2004, 2005, 20086,
2007 and 2008, of $100 invested at December 31, 2003, and assumes the reinvestment of all dividends:

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN
AMONG PIONEER, THE S&P 500 INDEX AND THE DJ E&P INDEX (a)

400 [

2003 2004 2005 2008 2007 2008

Year ended December 31,
2003 2004 2005 2006 2007 2008
== Pioneer Natural Resources Company......... $ 100 $ 11060 $162.30 $ 12642 $156.64 $ 52.16

mrfymmm S&P B0 INAEX....oveiv e $ 100 ¢§ 110.88 $ 11633 $ 13470 $142.10 $ 8253
Qe DJ E&P Index $ 100 $ 14187 $23454 § 24714 $355.06 $212.61

{a) Assumes $100 invested at December 31, 2003 in stock or index, including reinvestment of dividends.




SHAREHOLDER INFORMATION

STOCK EXCHANGE LISTING — COMMON STOCK
New York Stock Exchange: PXD

CORPORATE HEADQUARTERS
Pioneer Natural Resources Company
5205 N. O’'Connor Blvd., Suite 200
Irving, TX 75039

(972) 444-9001

www.pxd.com

STOCKTRANSFER AGENT AND REGISTRAR
Communication concerning the transfer or exchange of shares,
dividends, lost certificates or change of address should be directed to:

Continental Stock Transfer & Trust Company
17 Battery Place, 8th Floor

New York, NY 10004

(888) 509-5586

Internet Address: www.continentalstock.com
Email; pioneer@continentalstock.com

ANNUAL MEETING

The Annual Meeting of stockholders will be held at 5205 N. O'Connor
Blvd, Suite 250, Irving, Texas 75039, on Wednesday, June 17, 2009, at
9:00 a.m. Central Time.

INFORMATION REQUESTS
To receive additional copies of the Annual Report on Form 10-K as filed
with the SEC or to obtain other Pioneer publications, please contact:

Pioneer Natural Resources Company
Investor Relations

5205 N. O'Connor Blvd., Suite 200
Irving, TX 75039

(972) 969-3583

Email: ir@pxd.com

INVESTOR RELATIONS/MEDIA CONTACTS

Shareholders, portfolio managers, brokers and securities analysts
seeking information concerning Pioneer’s operations or financial results
are encouraged to contact Frank Hopkins, Vice President, Investor
Relations at (972) 444-9001. Media inquiries should be directed to Susan
Spratlen, Vice President, Corporate Communications and Public Affairs
at (972) 444-9001.

CERTIFICATIONS

The CEQO and CFO certifications required under Section 302 of the
Sarbanes-Oxley Act were filed as exhibits to the most recently filed
Form 10-K. In 2008, the Company submitted the CEO annual certification
pursuant to Section 303A.12(a) of the NYSE Listed Company Manual.

OTHER OFFICE LOCATIONS

Pioneer Natural Resources UK Limited
David McManus, Executive Vice President,
International Operations

1st Floor - Midas House

62 Goldsworth Rd.

Woking, Surrey GU21 6LQ

UK

Telephone: 44 1483 741710

Pioneer Natural Resources Alaska, Inc.
Kenneth H. Sheffield, Jr., President

700 G Street, Suite 600

Anchorage, AK 99501

USA

Telephone: (907) 277-2700

Pioneer Natural Resources South Africa (Pty) Limited

Marek Ranoszek, General Manager
21st Floor, #1 Thibault Square

1 Long Street

Cape Town 8001

RSA

Telephone: 27 21 425 5012

Pioneer Natural Resources Tunisia Ltd.
Hashim Alkhersan, President

Millenium

Rue du Lac de Céme

Les Berges du Lac

1063 —~Tunis

Tunisia

Telephone: 216 71 168 800




BOARD OF DIRECTORS

Scott D. Sheffield
Chairman and Chief Executive Officer

James R. Baroffio **
Former President
Chevron Canada Resources

Edison C. Buchanan 34
Former Managing Director
Credit Suisse

R. Hartwell Gardner 24
Retired Treasurer
Mobil Corporation

Linda K. Lawson %
Retired Vice President
Williams Companies

Andrew D. Lundquist 34
Managing Partner
BlueWater Strategies LLC

Charles E. Ramsey, Jr. 34
Retired Energy Industry Executive

Frank A. Risch %*
Retired Vice President and Treasurer
Exxon Mobil Corporation

Mark S. Sexton ¢
Former Chairman and CEO
Evergreen Resources, Inc.

Robert A. Solberg 24
Retired Vice President
Texaco, Inc.

Jim A. Watson 24

Senior Counsel

Carrington, Coleman,
Sloman & Blumenthal, L.L.P

COMMITTEE MEMBERSHIP:

' Lead Director 2z Audit Committee

OFFICERS

Scott D. Sheffield
Chairman and Chief Executive Officer

Timothy L. Dove
President and Chief Operating Officer

Mark S. Berg
Executive Vice President
and General Counsel

Chris J. Cheatwood
Executive Vice President, Geoscience

Richard P. Dealy
Executive Vice President
and Chief Financial Officer

William F Hannes
Executive Vice President,
Business Development

2 Compensation and Management

Development Committee

Danny L. Kellum
Executive Vice President,
Domestic Operations

David McManus
Executive Vice President,
International Operations

Jay P, Still
Executive Vice President,
Domestic Operations

Denny B. Bullard
Vice President, Operations Services

Robert C. Hagens
Vice President, Land

Thomas C. Halbouty
Vice President
and Chief Information Officer

4 Nominating and Corporate
Governance Committes

Frank W. Hall
Vice President
and Chief Accounting Officer

Frank E. Hopkins
Vice President, Investor Relations

Mark H. Kleinman
Vice President, Corporate Secretary
and Chief Compliance Officer

Larry N. Paulsen
Vice President, Administration
and Risk Management

Susan A. Spratlen
Vice President, Corporate
Communications and Public Affairs

Roger W. Wallace
Vice President, Government Affairs
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